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Ple ase place an X in the box{es) to designsle the appropriate rule provision(s) relicd upon 1o file this Form:
Securities Act Rule 801 (Rights Offering) X '

Sccurities Act Rule 802 (Exchenge Offer) {
Exchange Act Rule 13e-4(h)(B) (Issuer Tender Offer) [
Exchange Act Rule 14d-1(c) (Third Party Tender Offer)
Exchange Act Rule 14e.2(d) (Subject Company Response) |

Filed or submitted in paper if permitted by Regulation $-T Rule 101(b)(8) (Y]

Not e: Regulation $-T Rule 101(b)(8) only permits the filing or submission of  Form CB in paper by a party thut
is nolsubject to the reporting requirements of Section 13 or ) 5(d) of the Exchange Act.

~Pan._Fish ASA

(Name of Subjcct Company)

Not applicable WESSED

{Transletion of Subject Company's Name into English (if applicable))

Norway SEP 02 2004

(Jurisdiction of Subjest Company’s Incorporation or Organization)
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Pan Fish ASA FINANCIAL
{Name of Person(s) Furnishing Form)
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1 September 2004
{Date Tender Offer/Rights Offering Commenced)

* An sgency may pot conduct ar sponsor, and a person is not required to respond to, 2 collection of
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reduclng this burden. This enliaction of jnformation bas been reviewed by OMB in accordance with the
Clearance requirements of 44 U.S.C. 3507,

. Parsons whoe reapond to the collection of Information conlained
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acurrontly valld OMB control number.
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GENERAL INSTRUCTIONS

1 . Eligiditiry Requirements for Use of Form CB

A, Use this Form (o furaish information pursuant to Rules 13e-4(h)(8), 14d-1{c) and 14c-2(d) under the

Sccurities Excbange Act of 1934 ("Exchange Act™), and Rules 801 and 802 under the Securities Act of
1933 ("Seecurities Act™).

{nstructions

1.

(8]

For the purposes of this Form, the term “subject company™ means the issuer of the securitics in a sights
offering and the company whose securities are sought in a tender offer.

For the purposes of this Farm, the term “tender offer” inctudes both cash and securitics tender offers,

The information and documents furnishcd on this Form are not deemed “filed” with the Commission or
otherwise subject to the liabilities of Section 18 of the Exchange Act.

X L. Instractions for Submitting Form

A,

{1) If the party filing or submitting the Forma CB has reporting obligations under Exchanpe Act Section
13 or 15{d), Regulation S-T Rule 101(a)(1)(vi) (17 CFR 232.101(0)(1){vi)} requires the submission
of the Formn CB in electronic format via the Commission's Electronic Data Gathering and Rerrieval]
System (EDGAR) ip accordance with the EDGAR rujes set forth in Regulation 8-T (17 CFR Parl
232). For 2ssistance with technical questions about BDGAR or to request an sccess code, call the
EDGAR Filer Support Office at (202) 942-8900. For assistance with the EDGAR rules, call the
Office of EDGAR and Information Analysis at (202) 942-2940.

(2

~

(€ the party filing or submitting the Form CB is not an Exchange Act reporting company, Regulation
S-T Rule 105(5){8) (17 CFR 232.101()(8)) permits the submission of the Form CB cither vie
EDGAR orin paper, When filing or submiuting the Form CB in electronic format, either voluntarily
ot as a mandatcd EDGAR filer, 6 party must also file or submit on EDGAR all home jusisdiction
documents requircd by Parte 1 and 11 of this Farm, oxcept as provided by the Note following
paragraph (2) of Part [].

(3) A party may also file a Form CB i paper under a hardship exemption provided by Repulation S-T
Rulg 201 or 202 (17 CFR 232.201 or 232.202), When submitting & Form CB In paper under a
bardship excmption. 8 party must provide the legend required by Regulation S-T Rule 201 (2)(2) or
203(c) (17 CFR 232.201(4)(2) or 232.202(c)) on the cover page of the Form CB.

(4

—

I filing the Form CB in paper in accordance with Rule 101(b)(B) or & hardship exemption. you muost
furnish five copies of this Form and any amendment (0 the Farm (see Part I, htern 1.(b)), including
81l cxhibits and any other paper or document furnished as part of the Form, to the Cornmission at its
principal officc. You must hind. staple or otherwise compile each copy in one or more parts without
stiff covers. You must make the binding on the side or stitching margin in 8 manner that leaves the
reading matter legible,

When submitting the Form CB in zlectronic format, the peranas specified in Parc 1V must provide
signatures in accordance with Regulation S-T Rule 302 (17 CFR 232.302). When submitting the Form
CB in paper, the persons specified in Part IV must sign the original and sl lesst one copy of the Form
and any amendments. You must conform any ussigned copics. The specified peraons may provide typed
or facsimile signatnres in accordance with Securities Act Rule 402(c) (17 CFR 230.402(¢)) or Exchange
Act Rule 12b+11{d) (17 CFR 240.12b-11(d)) ss lonp a8 the filer retains copics of signatures manustly
signed by cach of the specified persons for five years.

B7
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C. You must furnish this Form 10 the Commission no later than the next business day after the disclosuse

dacuments submirted with this Form are published or atherwise disseminsted in the subject company's
home juricdiction. )

D. If filing in paper, in addilion 1o any interna] numbering you may include, sequentiaily number the signed
original of the Form and any amendments by handwritten, typed, printed or other legiblc form of
notation from the first page of the document through the Jast page of the document and any exhibits or
srtachments. Further, you must set forth the lote) number of pages contained in 3 numbercd original on
the first page of the documncent,

I . Special Instructions for Complying with Form CB

Under Scctions 3{b), 7, 8, 10, 19 and 28 of the Securities Act of 1933, and Scctions 12, 13, 14, 23 and 36
ofthe Exchonge Act of 1934 and the rules and regulations adopted under those Sections, the Commission is
auphorized to solicit the information required te be supplied by this form by ceriain entities conducting a tender
offer, rights offer or business combination for the securitics of ccrtain issuers.

Disclosure of the information apecifisd in this farm is mandatory, We will use the information for the
Prenary purposes of sssuring that the offeror is entited to use the Form and that investors have information
about the tronsaction to enable them to make informed invesiment decisions. We will make this Form a malter of
public record. Therefore, any informetion piven will be availsble for inspeetion by any member of Lhe public.

Because of the public natute of the inlormation, the Commission can use it for a variety of purposes. These
purposes include referral 1o ather governmental autherities or sceurities sclf-regulatory organizatioas for

invesligatory purposes ot in connection with litigation involving the Federa) sceurities lawa or other civil,
criminal o regulatary statutes or provigions.

PART I - INFORMATION SENT TO SECURITY HOLDRERS
Ttem 1. Home Juriadiction Dacuments

{2) You must atiech to this Form the entire diselosure document or documents, including any amendments
thereto, in Bnglish, that you have delivered to holders of securities or publisbed in the subjeet
company’s home jurisdiction that are required te be disseminated te U.S. security holders or published
in the United States. The Form need not include any documents incorporated by reference into those
disciosure document(s) snd not published or distributed to holders of securities.

(b) Purnish any amendment to a furnished document or documents to the Commission under cover of this
Form. lndicate on the cover page the number of the amendment.

Item 2. Informational Legends

You may need to include lepends an the outside cover page of any offering documeni(s) naed in the
trarsaction. See Rules 801 (b) and 802(b).

Nale to [tem 2, If you deliver the home jurisdiction document(s) through an electranic medium, the requircd
legends must be presented in a manner reasonsbly calculated to draw attention 1o them.

PART 11 - INFORMATION NOT REQUIRED TO BE SENT TO SECURITY HOI.DERS

The exhibits specified below must be furnished as part of the Form, but aced not be sent to security helders
unless sent 10 security holders in the home jurisdiction. Letter or number all exhibits for convenicnt reference,
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t 1 1 furnish to the Commission cither an English translation or English summary of any repons or informatien
iast, in accordance with the requitements of the home jurisdiction, must be made publicly available in
tonnection with the transaction but need not be disseminated to securily holders. Any English summary
swhmitted must meet the requirements of Regulation S-T Rule 306(a) (1 ? CFR 232.306(s)) if submitted
clectronically or of Securities Act Rule 4D3(c)(3) (17 CFR 230.403(c)(3)) or Exchange Act Rule [2b.
20d)(3) (17 CFR 240,12b-12(d){3)) i f submitied in paper,

(21 Furnish copies of eny documents incorporated by reference into the home jurisdiction document(s).

Note to parrgraphs (1) and (2) of Part I1: In accordance with Regulatien 8-T Rule 311() (17 CFR
132.311(f}), a party may submit & peper copy undes cover of Form SE (17 CFR 239.64, 249.444, 259,603,
269.8, and 274.403) of an unabridged foreign language document when subraitting an Eaglish summary in
tlectronic format under paragraph (1) of this Part or when furnishing s foreign language document that has
becn incorporated by reference under paragraph (2) of this Parm,

{ 3) ‘£ any of the persons specificd in Part IV has signed the Form CB under & power of atlotney, & party
submitting the Form CA in elcetronic format must include 2 copy of the power of attorney signed in
rccardance with Reguiation ST Rule 302 (17 CFR 232.302). A party submitting the Form CB in paper must
1150 include a copy of the tigned power of atiorney.

PART 11l - CONSENT TO SERVICE OF PROCESS

( 1) When this Form is furnished to the Commission, the persan furnishing this Form (if a non-U.S. person) must
2150 filc with the Commission & writtcn irrovacable consent and power of attoeney ont Form P-X,

( 2 Promptly communicate any change in the namc or address of an agent for service 10 the Commission by
amendment of the Form F-X,

PART IV - SIGNATURES

€ 1) Each person (or its asthorized repressniative) on whose behalf the Form is submittied mus: sign the Form. If
& person’s authorized representative siges, snd the authorized reproseatative is someone other than an
exccutive officer or general pariner, provide evidence of the repraseniative’s avthority with the Form.

¥/the Form bencath his or her signature.

Afier due inquiry and to the beslof : beligf, 1 chti( that the information set farth ia this

ATLE EIDE, CEQ

{Name and Ticle)

. 31 m,eysr_ﬂmz‘_
(Date)
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Kot | Fokus ETY

Driftskonto - 81010665523 NOK | Fokus (IS
Fokus Bank ASA

Kontohaver: Mellomstore kunder

STEENSTRUP STORDRA Postboks 1170, Sentrum
0107 Oslo

Akersgaten 28

Telefon 24055200
Telefax 22411046
BIC/SWIFT: DABANO22
www.fokus.no

Ifglge Deres ordre har vi foretatt foigende overfarsel:

Ordregiver:
ADVOKATFIRMAET
STEENSTRUP STORDRANGE DA
POSTBOKS 1829 VIKA

Mottakers bank:
THE BANK OF NEW YORK, 1 WALL
STREET, NEW YORK, NY 10286

0123 OSLO Via bank:
Tit konto/IBAN: DABAUS33
8900252979 DANSKE BANK
NEW YORK BRANCH
Mottaker:
299 PARK AVENUE, 14TH FLOOR
CT CORPORATION SYSTEM s
NEW YORK CORPORATE SERVICE CENTER, NEW YORK, N.Y. 10171-1499, U.S.A
111 EIGHTH AVENUE, NEW YORK NY Réadlighetsdato for var korrespondentbank:
10011 31.08.2004
Overfgringstype:
Tele overfarsel
Ombkostninger:

Oppdragsgiver betaler alle gebyrer

Overfert belap: 280,00 USD

Kurstype: Salgskurs

Kurs: 693,1000000 USD/NOK

Motverdien av: 1.940,68 NOK

Bankens gebyr: 50,00 NOK

Utenlandsk gebyr: 100,00 NOK

Gebyr i alt: 150,00 NOK

Belastet konto: 2.090,68 NOK

Bokfort dato: 27.08.2004

Rentedato: 27.08.2004

Oplysninger fra banken: Eventuelt ytterligere utenlandsk gebyr vil etterfglgende bli hevet pd Deres

’ konte uten nota. Bankens referansenummer vl fremg8 av Deres

kontoutskrift.

Notareferanse: 4186-42407273473

Bankens betalingsreferanse: 4518476751

Egen referanse: DBT.Utlegg sak 45428

Banken er uten ansvar for mulige feil, forsemmelser og forsinkeiser begdtt av den valgte korrespondentbanken og
for dennes soliditet

https://business. fokus.no/BN?gsSession=& gsAftinr=085279&gsSprog=NO&gsProdu... 30.08.2004
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Prospectus

 PAN FISH

Pan Fish ASA

Write-down of share capital by adjusting the shares’ face value

Share consolidation at a ratio of 100:1

Refinancing of the Company in cooperation with its lenders

By (i) converting bank debt to shares and a subordinated convertible

loan, and (i1) the issue of a new convertible loan

Public Rights Issue

- With the Company’s shareholders as at 25 August 2004 being granted
subscription rights '

- The issue of up to 124,183,224 new shares

- Subscription price NOK 2 per share

- Subscription period 1 September — 15 September 2004

- 1 subscription right will be issued for each share held as at 25 August 2004

- 1 subscription right entitles the holder to subscribe to 2 new shares

- Subscription rights are non transferable :

- In addition to the Company’s shareholders, investors domiciled in
Norway may also participate in the share issue. Such investors will be
allocated shares to the extent that preferred shareholders have not
fully availed themselves of their preference rights.

——

Managed by:
(FIRST securities ASA

Subscription places:

(FIRST securities ASA EQQE,BSNOR Nordeq”
30 August 2004

F
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REFINANCING OF PAN FisH ASA

Notices

This Prospectus has been prepared to provide information in connection with (i) the listing on the Oslo
Stock Exchange of the shares issued pursuant to the increase in share capital by means of the
conversion of debt in Pan Fish and (ii) the offer to subscribe to shares in Pan Fish ASA.

This Prospectus does not represent an offer to subscribe to or purchase securities other than the shares
offered for subscription in this Prospectus. Nor does it constitute an offer to subscribe to shares if this
is undertaken by someone not entitled to make such a offer.

The Prospectus has been approved by the Oslo Stock Exchange in accordance with Section 5-7 of the
Securities Trading Act of 19 June 1997 No 79 (the Securities Trading Act) and Section 14-4 cf
Chapters 15 and 18 of the Stock Exchange Regulations of 17 January 1994 No. 30 (the Stock
Exchange Regulations). The Oslo Stock Exchange has received and approved only the Norwegian
version of the Prospectus. Distribution of this Prospectus shall not under any circumstances be
construed as meaning that no changes have taken place in matters relating to Pan Fish ASA and its
subsidiaries as described in the Prospectus after the date of publication of this Prospectus. Any new
circumstances or significant inaccuracies which may be material to an evaluation of the shares in Pan
Fish ASA and which arise or become known between publication of this Prospectus and the final
expiry of the subscription period shall be set out in a supplement to the Prospectus, cf Section 5-5 (2)
of the Securities Trading Act and Section 14-6 of the Stock Exchange Regulations.

The Prospectus has been sent to shareholders in Pan Fish ASA registered in the Norwegian Registry of
Securities (VPS) shareholder register as at the close of business on 25 August 2004. The Prospectus
has otherwise been made available to the general public in Norway in accordance with Section 5-11 of
the Securities Trading Act and Section 14-5 of the Stock Exchange Regulations. Further information
regarding those entitled to subscribe to shares in the Public Rights Issue is given elsewhere in this
Prospectus.

The right to distribute this Prospectus is restricted in certain countries because the Prospectus contains
an invitation to subscribe to shares in Pan Fish ASA. Persons who receive this Prospectus must
discover for themselves if any such restrictions exist in the jurisdiction to which they are subject, and
are obliged to respect them.

The Prospectus has been registered in Denmark in accordance with the Danish Commerce and
Companies Agency’s Executive Order no. 166 of 13 March 2003. An English translation of the
Prospectus has been filed in the USA in accordance with the Securities Act Rule 801.

No one is authorised to provide information or make promises on behalf of Pan Fish ASA or the Lead
Manager in connection with the refinancing package described herein, unless otherwise indicated in
this Prospectus. Should anyone nevertheless provide such information, said person or persons must be
regarded as not entitled to do so.

Notices from Pan Fish ASA or the Lead Manager in respect of the Prospectus are considered to have
been made when they have been published by means of a notice to the Oslo Stock Exchange.

Unless otherwise indicated, the Company’s management and/or board of directors are the source of the
information set out in the Prospectus. Figures from the financial accounts that are reproduced herein
have been prepared in accordance with generally accepted Norwegian accounting principles, unless
otherwise specified.

No financial due diligence has been undertaken in connection with the refinancing package, though a
partial audit of the Company’s financial accounts as at 30 June 2004 has been carried out. Nor has a
complete legal due diligence in respect of the entire Pan Fish Group been undertaken. Only a /imited
due diligence of the Pan Fish Group’s Norwegian business activities has been carried out. Although
the information contained in the Prospectus corresponds, as far as the board of directors is aware, with
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the actual situation, there may exist circumstances of a materially important nature that are not
mentioned in this Prospectus.

Any disputes that might arise regarding this Prospectus are subject to Norwegian law and the exclusive
jurisdiction of the Norwegian courts.

Notice to shareholders domiciled outside Scandinavia:

An English translation of the prospectus will be distributed to shareholders not domiciled in
Scandinavia. Scandinavian shareholders who would like a copy of the English-language prospectus
can obtain such a copy from Pan Fish ASA. In case of any inconsistency between the prospectus in
Norwegian and the English translation, the Norwegian version will prevail.

Special notice to shareholders domiciled in the US:
An English translation of the prospectus has been filed in the US in accordance with the Securities Act
Rule 801.

The offering described in this prospectus is made in respect of the securities of a non-US company.
The offer is subject to the disclosure requirements of a foreign country, which are different from those
that apply in the United States. Any financial information and financial statements included in this
prospectus, have been prepared in accordance with foreign accounting standards that may not be
comparable to the financial statements of United States companies.

1t may be difficult for you to enforce your rights and any claim you may have arising under US federal
securities laws, since Pan Fish is located in a foreign country and some or all of its officers and
directors are residents of Norway. You may not be able to sue Pan Fish or its officers or directors in a
Norwegian court for violations of US securities laws. It may be difficult to compel Pan Fish and its
affiliates to subject themselves to a US court's judgment.
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Definitions

In this document the terms and abbreviations given below have the following definitions, unless
otherwise indicated by the context in which they are used:

Aquaculture

Basis point
Brood fish
Degree days
DnB NOR
ESA

EU

FAO

Feed factor
FHL

First

Fry

GATT
Hatchery

IHN
Kudoa
Net cage

NIBOR

NOK
Nordea
Public Rights Issue

Pan Fish ASA

Pan Fish or the Pan Fish Group
Pan Fish Canada

Pan Fish Faroes

Pan Fish France

Pan Fish North America
Pan Fish Norway

Pan Fish Scotland

Fish farming or food production in water to supplement nature’s own
production of fish and other seafood

One-hundredth of a percentage point

Fish that are used for reproduction purposes

The sum of the average daily temperature in a given period
DnB NOR Bank ASA

The EFTA Surveillance Authority

The European Union

The UN’s Food and Agriculture Organisation

The relationship between feed input and growth of farmed production
The Norwegian Seafood Federation

First Securities ASA

The stage in the life of a fish from hatching to smolting
General Agreement on Tariffs and Trade

A facility into which roe are placed for hatching, starter feeding and
development into fry

A viral illness in salmon
A parasite that can reduce the shelf-life of salmon products

An open facility for the production of fish in the sea, consisting of a
specially shaped net cage and a float and brace system

Norwegian InterBank Offer Rate; the reference interest rate quoted
between Norwegian banks

Norske kroner
Nordea Bank Norge ASA

The public share issue to be carried out with preferred subscription
rights for the Company’s shareholders as at 25 August 2004. In
addition to the Company’s shareholders, investors domiciled in
Norway may also subscribe to the share issue. Such subscribers will
be allocated shares to the extent that holders of preferred subscription
rights have not fully availed themselves of said rights. For further
details, see section 1.3 of the Prospectus

Pan Fish ASA is the parent company in the Pan Fish Group and has
the following subsidiaries: Pan Fish Norge AS (100%), Pan Fish Sales
USA AS (100%), Pan Fish Scotland Ltd. (100%), Pan Fish Canada
Inc. (100%), Pan Fish USA Inc. (100%), P/F Vestsalmon (67%), P/F
Laksaaling (56.3%), Pan Fish France SA (100%) and Pan Fish Japan
Ltd. (60%)

Pan Fish ASA and its subsidiaries

Pan Fish Canada Inc, which is the parent company for Pan Fish’s
business activities in Canada and owns the subsidiaries: Orca Shipping
Inc. (100%) and Orca Aquaculture Service Inc. (100%)

A term for Pan Fish’s business activities in the Faeroe Islands
Pan Fish France SA
Pan Fish Canada and Pan Fish USA

Pan Fish Norway AS, a wholly-owned subsidiary of Pan Fish Norge
AS and has the following subsidiaries: Pan Fish Aukra AS (100%),
Kinn Salmon AS (100%), Pan Fish Investments BV (100%) og Pan
Logistics BV (51%)

Pan Fish Scotland Ltd.
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Pan Fish USA
PLCA
Post-smolt

Primary processing

Prospectus

Refinancing Agreement
Refinancing package

Round fisk

Round weight
Secondary processing
Smolt

STA
The Company
The Board

Superior
The Banks

The Lead Manager
The New Subordinated Loan

The Syndicated Loan

Pan Fish USA Inc.

The Public Limited Companies Act of 13 June 1997 No. 45

The stage in the fish’s life from its transfer to the sea and for the
following three months

The slaughter and initial processing of farmed fish, eg filleting or
cutting into portions

This document, containing an offer to subscribe to new shares in Pan
Fish and such information as is required for prospectuses in respect of
shares for which a stock market listing is being sought, including
appendices

The refinancing agreement between the Company and the Banks,
dated 28 June 2004, which is described in section 1 of the Prospectus

The refinancing of Pan Fish as described in section 1.2 of the
Prospectus

Ungutted fish
Weight of ungutted fish
Processing subsequent to primary processing

Small (salmon) fish that are ready to be transferred to the sea for
further growth to marketable size

Securities Trading Act of 19 June 1997 No. 79

Pan Fish ASA, unless otherwise indicated by the context

The board of directors of Pan Fish ASA, unless otherwise indicated by
the context :

Fish of the highest quality

Nordea, DnB NOR, Sparebanken Mere, Sparebanken Rogaland,

Sparebanken Nord-Norge and Sparebanken Midt-Norge
First Securities ASA

Pan Fish’s new subordinated convertible loan, which has been issued
as part of the refinancing package, resulting from the conversion of
NOK 135,643,122 of Nordea’s share of the Syndicated Loan, and
which is described in section av 1.2.3 in the Prospectus}

The loan of 17 January 2003 from the Banks to the Company, which,
following debt conversion, amounts to NOK 1,667,766,313.50
including accrued interest, and which is described in further detail in
section 3.4

USD American dollar

Vp.no Securities number in the Norwegian Registry of Securities (VPS)
VPS Norwegian Registry of Securities

Well boat A special vessel for the transportation of live fish

WTO World Trade Organisation
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Liability statements

Statement by the Board of Pan Fish ASA

The Prospectus has been prepared for the purpose of providing information regarding the refinancing
of the Company which was approved at an Extraordinary General Meeting on 19 August 2004.

The Board of Pan Fish ASA confirms that, as far as the Board is aware, the information in the
Prospectus corresponds to the actual'situation and that there are no omissions of such a nature as could
change the meaning of the Prospectus. Market conditions and future prospects have been evaluated in
accordance with the Board’s best judgement.

Stavanger/Oslo, 30 August 2004

Gabriel Smith (chairman) Arthur Duus Pél Skoe
Kathrine Mo Bjern Simonsen *© Claes Ostberg
Lead Manager

As Lead Manager, First Securities ASA has acted as financial adviser to the Company in connection
with the refinancing package.

The Prospectus has been prepared by the Company with the assistance of the Lead Manager, and the
parties’ legal counsels. The Prospectus has been prepared on the basis of information provided by the
Company and extemnal sources. No financial due diligence has been undertaken in connection with the
refinancing package. However, Emst & Young AS, who are the Company’s auditors, have carried out
a partial audit of the Company’s consolidated financial accounts as at 30 June 2004. The law firm
Steenstrup Stordrange DA has carried out a limited legal due diligence of Pan Fish’s Norwegian
operations.

The Lead Manager has, through the assistance of the Company, endevoured to ensure that the
Prospectus provides a consistent and complete picture of Pan Fish, but accepts no legal or financial
liability in respect of the completeness or accuracy of the contents of the Prospectus. Nor can the Lead
Manager accept any legal or financial liability resulting from any share subscription based on the
information presented in this Prospectus.

As at the date of publication of the Prospectus, the Lead Manager, its group companies and employees
own 14 shares in the Company.

Oslo, 30 August 2004

First Securities ASA
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Kluge Advokatfirma DA

Kluge Advokatfirma DA has acted as legal adviser to Pan Fish ASA in connection with the write-
down of share capital, the share issue and the raising of the subordinated convertible loan and matters
related thereto.

We have reviewed and evaluated the information regarding legal matters which are set out in Section
1.2 — Implementation of the Refinancing Package.

We confirm that the following resolutions were properly passed by a competent governing body of the
Company:

The write-down of the Company’s share capital from NOK 825,607,203.88 to NOK 412,803,601.94
by means of a reduction in the share’s face value from NOK 0.04 to NOK 0.02; the resolution to
consolidate the share at a ratio of 100:1, and the resolution to subsequently increase the share capital
by NOK 323,872,780, with the addition of a share premium amounting to NOK 40,484,097.50; the
raising of subordinated convertible loans amounting NOK 135,643,122 and NOK 150,000,000
respectively; as well as the Public Rights Issue amounting to not less than NOK 2 and not more than
NOK 250,000,000, but such that the maximum amount is reduced after it has been determined how
many shares are owned by preferred subscription rights holders following the share consolidation, in
order that one share shall entitle the preferred subscription rights holder to subscribe to two new
shares.

Stavanger, 30 August 2004

Kluge Advokatfirma DA

Steenstrup Stordrange DA

The law firm Steenstrup Stordrange DA has assisted the Company and the Lead Manager in the
preparation of this Prospectus.

We have reviewed the information regarding Norwegian legal matters that is included in Sections 1
(The Refinancing Package and the Public Rights Issue), 4 (Share Capital and Shareholder Issues) and
7 (Legal Issues) of the Prospectus. In our opinion, and based on the information that has been
presented to us, these sections of the Prospectus provide a fair and balanced description of the
Norwegian legal matters described therein. :

This statement is limited to the above-mentioned and does not extend to references in the Prospectus to
and/or opinions on accounting, financial, technical or commercial matters.

Oslo, 30 August 2004
Advokatfirmaet Steenstrup Stordrange DA

Auditor

Emst & Young AS is the Company’s auditor, having the address: Lars Hillesgate 20A, 5892 Bergen,
Norway. Ernst & Young AS was chosen as auditor by the Extraordinary General Meeting that was
held on 10 October 2003.

The following auditor’s statement has been included in the Prospectus:

- Statement relating to the partial audit of Pan Fish’s consolidated profit and loss account and
balance sheet as at the end of the first half-year 2004.
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Summary

Pan Fish in brief

Pan Fish’s core business lies within the production, processing and sale of farmed salmon. Under its
new board of directors and group management, Pan Fish is today a new company whose only
similarity with the past is its name and the fact that the core operational competences that are to be
found within its organisation have been retained. Pan fish will focus on the husbandry tradition within
aquaculture, in which the animal’s biological needs play a decisive role. Industrial aquaculture is, in

" the view of the Company, a marine form of modern farming practice. Pan Fish will cultivate the “blue

fields”, in such a way as to ensure that they remain productive fifty years from now. Pan Fish’s
manifesto rests on a fundamental respect for, but also curiosity about, natural conditions, animal
requirements and human abilities to manage resources. Pan Fish sees itself as a company to which a
“natural inheritance” has been entrusted, and whose duty is to pass that inheritance on to the next
generation in a better condition than it was in when it was received. As a result of substantial
investments in production capacity and competence development, Pan Fish is today one of the world’s
leading aquaculture companies, with production facilities in Norway, the UK, the Faeroes, the USA
and Canada.

2002 signalled the start of a very difficult period for Pan Fish. The Company had an extremely high
gearing ratio following its substantial, and loan-financed, expansion in the years to 2001, at the same
time as the price of salmon fell. During 2002-2003 the Company also faced wide-ranging biological
challenges in Canada. These factors combined to leave the company unable to meet its obligations,
and it became necessary to raise new share capital. Refinancing packages agreed in January and
October 2003 with the Company’s banks and bondholders meant that the Company received an equity
boost, partly as a result of debt conversion and partly in the form of a cash injection. Together with the
refinancing of the majority of the Company’s other loans, this paved the way for continued operations.
A new board of directors was elected at the Annual General Meeting on 10 January 2003, and Atle
Eide joined the Company as chief executive on 12 May 2003. The Board immediately began the
process of developing a new business plan for the Group, with the long-term objective of rebuilding
production to a level appropriate to the value of the Company’s fixed assets and licenses. The
Company’s head office was relocated to Stavanger from Alesund, and a new group management team
was recruited which was operative from September 2003. Since the election of the new board of
directors and up until today, the entire operative management on the fish farming side has been
replaced, and a new managing director installed at all the fish farming companies.

Immediately after its appointment, Pan Fish’s new group management team implemented a wide-
ranging restructuring process based on the principle that the organisation’s future business should be
built around the four regional aquaculture regions: Norway, Scotland, the Faeroes and North America.
This division makes it possible to monitor closely and optimise the various regional business areas in
relation to the overall strategy of being the lowest-cost producer of quality salmon delivered to the
customer in all the producing regions. In connection with this restructuring, management of all the
regional units has been reinforced with the appointment of highly trained and experienced personnel.

In parallel with the restructuring processes that have been underway through large parts of 2003 and
all of 2004, a major effort has been made to simplify and streamline the Group’s company structure. A
number of businesses have been sold, merged or closed down. This has helped to focus attention and
resource allocation within the organisation on those areas that are defined as core business. Efforts
continue to find buyers for those parts of the Group which fall outside this definition. It is estimated
that companies and assets belonging to non-core activities could provide revenues of at least NOK
100-150 million.

Within the Company’s core business area, salmon farming, the objective is to be the lowest-cost
producer within the value chain in which the Company operates. At the same time, the Company’s
sales strategy is based on maintaining close, long-term relations with buyers. Production-cost
improvement measures will be implemented at the greatest possible speed, while focus is maintained
on biologically sound production, food safety and quality. Pan Fish has a highly skilled workforce
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within its core business areas, which has demonstrated a considerable ability to carry out rapid and
wide-ranging improvement measures. The new management team will, therefore, ensure that the
Company’s employees are provided with the goals, the latitude and the support they need to enable the
operative units to achieve positive developments in the time ahead. Measures have also been initiated
to invest in the further development of this vital competence.

Financial key figures

The table below shows the key figures from Pan Fish’s consolidated profit and loss account for the
years 2001, 2002 and 2003, as well as interim figures for the second quarter and first half-year of 2003

and 2004.

From the Profit and Loss Account:
NOK million 2Q04 2003 30.06.04 30.06.03 2003 2002 2001
Gross operating revenues 639.3 783.6 12420 14825 3013.7 34954 42363
Write-downs of property, plant
and equipment 0.0 -689.8 0.0 -689.8 858.9 264.0 0
Operating profit/loss for
ongoing businesses 39.8 -1021.6 55.0 -1053.7 | -1359.9 -1099.0 56.3
Net financial items -23 -2314 -75.5 -285.2 -464.4 -681.1 -16.1
Profit/loss before tax 375 -1253.0 -20.5 -1338.9 . -18243 -1780.1 40.2
Tax 0.0 -13.6 0.0 -16.5 -112.3 384.0 -107.5
Profit/loss for discontinued
businesses* 0.0 -315.4 0.3 -329.3 -321.9 -899.8 321.6
Consolidated profit/loss 375 -1582.0 -20.2 -1684.7 | -2258.4 -2295.9 254.3

*Businesses which the Company has sold/had decided to sell before the publication of the results are presented
as a net figure under Profit/loss for discontinued businesses. Please see the Board’s report for 2003 for details of

which businesses are to be sold.

The table below shows the key figures for Pan Fish’s consolidated balance sheet for the years 2001,
2002 and 2003, as well as the half-year figures for 2003 and 2004.

From the Balance Sheet:

NOK million 30.06.04 30.06.03 2003 2002 2001
Assets

Licences 596.5 662.3 651.9 12413 14352
Goodwill 0.0 0.0 0.0 168.1 586.9
Deferred tax assets 0.0 206.2 0.0 204.6 0.0
Property, plant and equipment 1209.7 1601.6 1294.7 1618.0 22704
Shares and other assets 109.2 219.8 86.5 368.0 1051.2
Total fixed assets 19154 2 689.9 2 033.1 3 600.0 53437
Stocks 771.9 1 047.1 836.2 1326.0 1877.8
Receivables 336.5 565.6 429.5 594.0 1028.6
Bank deposits, cash, etc 118.9 222.3 136.6 65.0 83.6
Total current assets 12273 1 835.0 14023 1985.0 2990.0
Total assets 31427 4524.9 34354 5 585.0 8 333.7
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NOK million 30.06.04 30.06.03 2003 2002 2001
Equity and Liabilities

Equiry

Share capital 810.9 1320.1 810.9 85.2 906.1
Other equity -921.6 -1771.4 -1 005.8 -9443 99.7
Minority interests 50.5 339 354 49.1 163.5
Total equity -60.2 -417.4 -163.4 -810.0 1169.3
Liabilities

Subordinated loans 18.4 0.0 184 0.0 0.0
Convertible loans 78.2 78.2 78.2 0.0 02
Other long-term liabilities 2442.2 35554 2536.6 41519 4 748.0
Short-term liabilities . 664.1 1308.7 965.9 22432 24162
Total liabilities 32029 49423 3598.8 6395.1 7164.4
Total equity and liabilities 3142.7 4524.9 34354 5585.0 8 333.7

For additional financial information, please see Chapter 3, as well as Appendix 2 and 3.

Background for the refinancing package

Pan Fish has undergone a wide-ranging restructunng over the past 12-15 months, and every smgle
business has been examined with a critical eye. Ambitious targets have been set at all levels in the
organisation to support the long-term objective of becoming the lowest-cost producer of quality
salmon delivered to the customer in all regions. A precondition of this strategy is to rebuild production
to a level appropriate to the book value of licences and production-related assets. On the 27 February
2004 the Company announced that further refinancing would be required to strengthen Pan Fish’s
equity and provide additional working capxtal As at 31 December 2003 and 30 June 2004 Pan Fish’s
balance sheet showed negative equity in the amount of NOK 163.4 million and NOK 60.2 million
respectively. The Group is therefore dependent on a new refinancing package.

In close and constructive collaboration with the Company’s bank syndicate and major shareholders,
the Board has succeeded in negotiating an acceptable refinancing package, which will both strengthen
the Company’s financial solidity and provide the necessary liquidity to invest in the rebuilding of its
biomass (fish stocks). Following the implementation of the refinancing package, the Pan Fish Group
will have an equity ratio — based on the Company’s balance sheet as at 30 June 2004 ~ of 15-20%,
depending on the outcome of the Public Rights Issue. However, even after the proposed refinancing
package has been put into effect, Pan Fish’s level of debt will remain high, and the Company will have
a limited ability to withstand any major negative developments of either a biological or financial
nature. The refinancing package is based on the assumption that the price of salmon will rise above the
level achieved in 2003 (the average FHL price in 2003 was NOK 19.03 per kg). If the above-
mentioned assumption fails to materialise over time, the Company will probably need to carry out
additional equity transactions if it is to maintain its development plans.

It must also be pointed out that the book value of licences and production-related assets assumes a
significant increase in production volumes compared with today’s levels. If, in the next few years,
financial constraints and/or biological factors prevent the Company from increasing its production
volume to normal capacity utilisation, major write-downs in respect of licences and production-related
assets may be required.
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Transaction details in respect of the Public Rights Issue

Amount of the Offering: Up to NOK 248.366.448 from the issue of up to 124.183.224 shares,
each having a face value of NOK 2, of which DnB NOR and Nordea
have jointly guaranteed subscriptions up to a limit of NOK
100,000,000.

Subscription nghts: ! old share entitles the holder to subscribe to 2 new shares, with
preference being given to the Company’s existing shareholders, other
than the Banks, as at 25 August 2004

Subscription price: NOK 2 per share (corresponding to the share’s face value)

Subscription period: From 1 September until 15 September 2004 inclusive

Subscription offices: First Securities, DnB NOR Markets og Nordea Bank Norge ASA,
Markets

Allocation date: approx. 20 September 2004

Payment falls due: approx. 21 September 2004

Market conditions

One of the most prominent characteristics of the world’s salmon markets in recent years has been a
relatively high level of production growth at the same time as demand has remained moderate. This
has resulted in extremely low salmon prices over the past three years, which has had serious
consequences for salmon producers. This demonstrates that salmon is subject to the normal cyclical
fluctuations associated with raw materials production. With today’s fragmented salmon industry, it
seems likely that we will also experience fluctuations of this kind in the foreseeable future. During the
first quarter of 2004, salmon prices, particularly in the EU market, have again risen to levels at which
the average European producer can operate profitably. Prices paid to the salmon farmer, particularly in
Norway, have been improving very strongly since July 2003 and the market has been accepting large
volumes. This is partly due to the impact of a weaker NOK. Consumption in the EU-25 grew by 5
percent in the first quarter of 2004, compared with the same period last year, while exports of
Norwegian salmon rose by as much as 13 per cent. Kontali Analyse estimates that the biomass in
Europe is substantially lower today than at the same point last year, which should prompt a degree of
optimism with regard to price developments through this autumn and into 2005.

In terms of volume, the growing American market, where prices climbed back to satisfactory levels as
early as 2002, 1s dominated by Chilean salmon. Chile has a market share of over 70 per cent for
Atlantic salmon in the USA, and exports are growing both for fresh and frozen salmon fillets. Chilean
exports of salmon are expected to grow this year, but the fall in production in North America could
help to reduce any squeeze on prices in the region.

With the growing focus on health and nutrition, as well as a significant unexploited market potential
outside the EU and the USA, there is good reason to predict continued strong growth within the
aquaculture industry in the years ahead. In the short term, however, it is crucial for the industry to
maintain strong discipline with regard to controlled production growth. If the same amount of smolt is
transferred to the sea in 2004 as in 2003, it seems likely that the positive development we have already
seen can continue. We expect demand to continue to grow in the important EU-25 market, and there
are no signs that the US growth in demand, which has exceeded 10 per cent a year for the past few
years, will fall significantly.

¢
The imposition of any trade restrictions that could weaken the competitive position of Pan Fish’s
Norwegian operations in the important EU market would have a negative impact on the Company’s
financial results. Pan Fish’s strong position, as well as the fact that the Company processes a
considerable amount of its own products within the EU, means that the damage to Pan Fish would be
relatively less significant than for companies which have their entire production in Norway.

Risk

Pan Fish’s board of directors believes that the refinancing package has enabled the Company to
establish an acceptable capital structure, with sufficient liquidity to gradually start rebuilding its
production levels. However, Pan Fish will continue to have a high level of debt and a limited ability to

12
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withstand major negative developments of a biological or financial nature. In the years ahead,
balancing growth against the need to strengthen it equity ratio will be of paramount importance to the
Company. There are several ways in which Pan Fish may strengthen its equity position, such as
continued improvements in the efficiency with which capital is employed, the sale of non-core assets,
improved cash flow and, if appropriate, the raising of fresh equity by means of market-based share
issues.

To a large extent, Pan Fish’s financial development depends on what happens to the price of farmed
salmon, which both historically and in the future will be subject to major fluctuations. Should the price
of salmon not rise beyond the level achieved in 2003 the Company will require an additional injection
of capital if it is to maintain its plans for development. Moreover, salmon farming will always be
vulnerable to the risks of disease and other natural phenomena, such as algae attacks. Pan Fish has
therefore decided to create the position of Biosecurity Manager, both at group level and within each of
its subsidiaries. In recent years, a great deal of attention has been paid to the disease situation in
Canada. By changing its farming strategy the Canadian unit has so far succeeded in gaining control
over the problems associated with IHN and Kudoa. The company has embarked on a full-scale trial of
a new IHN vaccine, for which it has high hopes, and is also undertaking special laboratory tests.
Preliminary results are considered extremely promising.

13
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1. The refinancing package and Public Rights Issue

1.1. Background and objectives

The Company announced on 27 February 2004 that further refinancing would be necessary to
strengthen Pan Fish’s equity and provide additional working capital. As at 31 December 2003 and 30
June 2004, Pan Fish’s balance sheet showed negative equity in the amount of NOK 163.4 million and
60.2 million respectively, and the Group is therefore dependent on a new refinancing package.

The Company agreed a refinancing package (the “Refinancing Agreement”) with the Banks on 28
June 2004, and called an extraordinary general meeting of shareholders on 5 August 2004 to approve
the measures necessary in connection with the refinancing of the Company. On 19 August 2004 the
EGM passed the resolutions necessary to carry out the refinancing package.

The refinancing package contains the following main elements:

1

A NOK 412,803,601.94 write-down in the Company’s share capital from NOK
825,607,203.88 to NOK 412,803,601.94 by changing the face value of the share from NOK
0.04 to NOK 0.02.

— Consolidation of the shares at a ratio of 100:1, such that 100 existing Pan Fish shares, each
with a face value of NOK 0.02, become 1 share with a face value of NOK 2.

— NOK 364,356,877.50 of the Company’s debt to the Banks will be converted into share
capital at the rate of NOK 2.25 per share.

— NOK 135,643,122 of the Company’s debt to Nordea will be converted into a subordinated
convertible loan which may be converted at the rate of NOK 2.25 per share.

— Equal treatment of existing shareholders will be ensured in the form of a public share
offering of up to NOK 248.366.448 resulting from the issue at par of up to 124.183.224
shares each with a face value of NOK 2, with preference rights being granted to the
Company’s other shareholders as at 25 August 2004. Nordea and DnB NOR have guaranteed
subscriptions up to a limit of NOK 100,000,000 in the Public Rights Issue.

— Nordea and DnB NOR shall grant Pan Fish a drawing facility in the form of a short-term
convertible liquidity loan of up to NOK 150,000,000, but such that this sum is reduced krone
for krone in proportion to the amount subscribed to in the Public Rights Issue over and above
the NOK 100,000,000 to which Nordea and DnB NOR have guaranteed to subscribe.

The Board is of the opinion that the agreed refinancing package will provide the Company with an
acceptable capital structure and sufficient liguidity with regard to the Company’s development plans.
However, even after the proposed refinancing package has been put into effect, Pan Fish’s level of
debt will remain high, and the Company will have a limited ability to withstand any major negative
developments of either a biological or financial nature. The refinancing package is based on the
assumption that the price of salmon will rise above the level achieved in 2003 (the average FHL price
in 2003 was NOK 19.03 per kg). If the above-mentioned assumption fails to materialise over time, the
Company will probably require a further injection of capital, primarily through the addition of new
equity, if it is to maintain its development plans.

1.2. Implementing the refinancing package

The Refinancing Agreement between the Company and the Banks was concluded on 28 June 2004. An
extraordinary general meeting of the Company’s shareholders held on 19 August 2004 passed those
resolutions necessary to implement the refinancing package. The main elements of the refinancing
package are summarised below:

14
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Prior to the implementation of the refinancing package, Pan Fish’s share capital stood at NOK
810,898,313, divided into 20,272,457,825 shares, each with a face value of NOK 0.04.

Prior to the implementation of the refinancing package and the share consolidation, and in accordance
with the Refinancing Agreement, Nordea converted the entire outstanding sum of its subordinated
loan, in the amount of NOK 18,386,113.60, to share capital at the conversion rate of NOK 0.05 as
stipulated in the loan agreement. This resulted in the issue of 367,722,272 new shares, such that Pan
Fish’s share capital after conversion, but before the implementation of the remainder of the refinancing
package and share consolidation, stood at NOK 825,607,203.88 divided into 20,640,180,097 shares,
each with a face value of NOK 0.04.

1.2.1  Write-down of the Company’s share capital by means of a change in the share’s face
value

‘The EGM resolved on 19 August 2004 to write down the Company’s share capital by NOK

412,803,601.94 from NOK 825,607,203.88 to NOK 412,803,601.94 by changing the share’s face
value from NOK 0.04 to NOK 0.02. The amount written down has been used to cover uncovered
losses in the Company’s balance sheet as at 31 December 2003 and has therefore been carried out
without notification to creditors, cf. Section 12-1 (1) no. 1 and 12-5 (1) of the PLCA.

1.2.2 Consolidation of shares

The EGM resolved on 19 August 2004 to carry out a share consolidation at the ratio of 100:1, such
that 100 existing Pan Fish shares, each with a face value of NOK 0.02, become 1 share with a face
value of NOK 2. Prior to the implementation of the refinancing package, but after the conversion of
Nordea’s subordinated loan to share capital, Pan Fish had a total of 20,640,180,097 outstanding shares.
However, in order for the Company to maintain a whole number of shares after the share
consolidation, a private placement with Nordea was carried out at par immediately after the write-
down of capital described in section 1.2.1 above but before the share consolidation itself, in the
amount of NOK 0.06 resulting from the issue of 3 shares, each having a face value of NOK 0.02. In
this way the number of issued shares was increased to a total of 20,640,180,100. Following the share
consolidation but before the resolution regarding a private placement in respect of the conversion of
bank debt as described in section 1.2.3 below was passed, the number of outstanding shares in the
Company stood at 206,401,801, each with a face value of NOK 2.

Since prior to the implementation of the refinancing package, not all the Company’s shareholders had
a shareholding that was divisible by 100, and no one may own a fraction of a share, each shareholder’s
shareholding in Pan Fish was, in connection with the share consolidation, rounded up to the nearest
whole share. Those of the Banks which owned shares in Pan Fish as at the date of the share
consolidation have donated without charge the number of shares necessary to undertake said rounding
up. The number of shares each bank donated was in direct proportion to its relative share of the Banks’
loans to Pan Fish.

1.2.3 Share capital increase by means of the conversion of bank debt to shares, and the
conversion of debt to a subordinated convertible loan issued by Nordea

Under the terms of a (subsequently amended) loan agreement dated 17 January 2003, the Banks

granted a secured loan in the amount of NOK 2,000,000,000 (the “Syndicated Loan™). In addition,

under the terms of a (subsequently amended) loan agreement dated 28 May 2003, the Banks granted

Pan Fish a short-term liquidity loan in the amount NOK 167,766,313 (the “Liquidity Loan”).

The EGM resolved on 19 August 2004 to convert NOK 364,356,877.50 of the above-mentioned two
loans to shares to be held by the Banks, including the whole Liquidity Loan, while NOK 135,643,122
was converted into a new subordinated convertible loan issued by Nordea (the “New Subordinated
Loan™). In this way, a total of NOK 499,999,999.50 of the Company’s debt was converted into share
capital and a subordinated convertible loan. Shareholder preference rights were waived in connection
with these transactions.
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Conversion of debt to shares (the Banks)

This share issue was placed privately with the Banks, and the share capital increase was set off against
a total of NOK 364.356.877,50 of the Company’s debt to the Banks. The Company’s share capital was
increased by NOK 323,872,780, with the addition of a share premium corresponding to NOK
40,484,097.50, as a result of the Banks subscribing to 161,936,390 new shares, each having a face
value of NOK 2 at the subscription price of NOK 2.25 per share. The share premium has been added
to the Company’s share premium account. The Banks’s subscription of the said shares was made in the
minutes of the EGM. The subscription price of NOK 2.25 per share was based on negotiations
between the Banks and the Company. The parties have, with regard to this matter, noted that Pan Fish
had negative book equity in the amount of NOK 163 .4 million as at 31 December 2003 and NOK 60.2
million as at 30 June 2004. Potential excess value that the Company may possess was also taken into
consideration. Following this conversion of debt to shares, the Company’s share capital stands at NOK
736,676,382 divided into 368,338,191 shares, each having a face value of NOK 2.

Conversion of debt to a subordinated loan (Nordea)
In addition to converting debt to shares as described above, Nordea has converted NOK 135,643,122

of its share of the Syndicated Loan into a new subordinated convertible loan to Pan Fish (the “New
Subordinated Loan™).

The New Subordinated Loan may be converted into shares in Pan Fish at the conversion rate of NOK
2.25 per share and is, insofar as the PLCA permits, of equal status to the Company’s share capital
(including the same rights to dividends, other payments, etc), such that Nordea is in the same position
as it would have been had it also converted this sum into Pan Fish shares.

Subsequent to the implementation of the refinancing package, including the Public Rights Issue
described in section 1.2.4 below, Nordea is obligated to convert the New Subordinated Loan into Pan
Fish shares, though Nordea is not obligated to convert a larger share of the loan than is necessary for
Nordea to achieve a holding amounting to 47.5% of the shares in Pan Fish at the time of conversion.
The New Subordinated Loan is interest-free, unsecured and may be converted at any time, as a whole
or in several stages, during a period of five years from 19 August 2004. Pan Fish and Nordea entered
into a separate agreement, dated 17 August 2004, stipulating the terms and conditions of the New
Subordinated Loan.

1.2.4 Public Rights Issue

To ensure equal treatment for all shareholders in connection with the refinancing package and the
injection of liquidity, the EGM resolved on 19 August 2004 to carry out a public rights issue at par to
raise up to NOK 250,000,000 by means of the issue of up to 125,000,000 shares, each having a face
value of NOK 2. In line with the resolution passed by the EGM, the Public Rights Issue is limited to a
maximum of NOK 248.366.448 by the issue at par of up to 124.183.224 shares, each with a face value
of NOK 2, see section 1.3 below. In connection with the Public Rights Issue, preference will be given
to the Company’s shareholders as at 25 August 2004, such that shareholders registered as at this date
will have the opportunity to at least maintain the relative percentage shareholding they had prior to the
implementation of the refinancing package. | subscription right will be issued for each share held as at
25 August 2004. 1 subscription right entitles the holder to subscribe to 2 new shares. The subscription
rights are non transferable. In addition to the Company’s shareholders, investors domiciled in Norway
may also subscribe to shares in the Public Rights Issue. Such investors will be allocated shares to the
extent that holders of preferred subscription rights have not fully availed themselves of said rights.
DnB NOR and Nordea have jointly guaranteed subscriptions up to a limit of NOK 100,000,000 in
connection with the Public Rights Issue, with Nordea guaranteeing 64.31% of this sum and DnB NOR
35.69%.

1.2.5 New convertible liquidity loan

Pan Fish has, in connection with the refinancing package, concluded an agreement with Nordea and
DnB NOR in respect of a short-term, convertible liquidity loan, in the form of a drawing facility, of up
to NOK 150,000,000. However, this sum will be reduced krone for krone in the amount of
subscriptions in the Public Rights Offering in excess of the NOK 100,000,000 which has been

16



()

REFINANCING OF PAN FISH ASA

guaranteed by Nordea and DnB NOR. Nordea is to provide 67.84 % of this drawing facility, and DnB
NOR 32.16 %. The loan falls due in its entirety on 31 December 2005. Each of the lenders has, at any
time during the term of the drawing facility, the right to convert all or part of the amount drawn on the
drawing facility into Pan Fish shares at a conversion price of NOK 2.00 per share. The terms and
conditions of the drawing facility are regulated by a separate loan agreement, dated 17 August 2004,
between Pan Fish and the lenders. In accordance with this agreement, payment of the first withdrawal
is conditional on the Company having prepared monthly budgets for liquidity reserves and biomass for
the period July 2004 until December 2005. Any subsequent withdrawals under the loan are conditional
on there being no negative discrepancies between the budgeted and actual liquidity reserves/biomass
in excess of NOK 35 million. The loan agreement also includes the same stipulations in respect of the
borrower’s obligations, default, etc, as the Syndicated Loan agreement, to the extent to which these are
relevant.

The above mentioned loan was granted by Nordea and DnB NOR at the Company’s EGM on 19
August 2004. Sharcholder preference rights were waived.

1.2.6 The Banks’ obligation to make a mandatory offer to all other shareholders in connection
with the refinancing package

Since the Banks are implementing the refinancing package to avoid or limit losses in respect of loans
made by them, it follows from Section 4-3 of the STA that the Banks’ acquisition of shares as a result
of the refinancing package does not trigger an obligation on the part of any of the Banks to make a
mandatory offer to all other shareholders. This matter has also been cleared with the Oslo Stock
Exchange. However, the Oslo Stock Exchange made it a condition of the first refinancing of the
Company, in January 2003, that any bank or banks which acquired a shareholdig in excess of 40%
must either (i) have reduced their shareholding to under 40% within a period of 3 years from the date
on which the obligation to make a mandatory offer to all other shareholders would have come into
effect, or (ii) have made a mandatory offer to all other shareholders within a period of three years from
the expiry of the deadline, which is in January 2006. If the three-year time limit should prove to be
inadequate in respect of a reduction in shareholdings, the bank(s) concerned may apply to the Oslo
Stock Exchange for an extension of the deadline. Any such application must be in the hands of the
Oslo Stock Exchange at the latest four months before the expiry of the original three-year deadline.
The Oslo Stock Exchange has underlined that the same deadline applies to the shares that are being
acquired at this time. Only Nordea has exceeded the 40% limit.

The Oslo Stock Exchange has previously also confirmed that any subsequent acquisitions of shares
undertaken for the purpose of limiting losses in respect of loans made will be covered by the

exemption from the obligation to make a mandatory offer to all shareholders under Section 4-3 of the
STA.

1.2.7  “Lock-up”

The Banks have pledged, with effect from the date on which the Refinancing Agreement was signed,
not to dispose of any of their shares in Pan Fish (neither shares owned by the Banks at that date nor
shares acquired as a result of the current refinancing package), nor to enter into any option agreements,
forward contracts or similar agreements for the purpose disposal of said shares, before the date on

‘which the shares issued in connection with the Public Rights Issue have been registered in the

individual investor’s VPS account.

1.2.8 Shareholder agreement between Nordea og DnB

In connection with the refinancing of Pan Fish undertaken in January 2003, Nordea and DnB NOR
entered into a shareholders’ agreement in respect of the Pan Fish shares which the two banks acquired.
In connection with the refinancing undertaken in October 2003, the parties agreed that the
shareholders’ agreement should also cover the shares which the parties acquired at that time. A similar
agreement has been entered into in respect of the shares which Nordea and DnB NOR acquire in
connection with this refinancing package.
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The shareholders’ agreement covers a total of 281,435,520 shares prior to the Public Rights Issue and
the conversion of such convertible loans as described in 1.2.3 and 1.2.5 above. The shareholders’
agreement contains, among other things, clauses in respect of the right of the other bank to sell shares
if one of the banks disposes of its shares in 2004. Under the terms of the shareholders’ agreement, the
two banks shall consult each other prior to any future election of board members, but the agreement
states that the parties are free to vote in the way they so wish at future general meetings of
shareholders. The agreement is automatically terminated when (i) the two banks’ combined
shareholdings in the Company amount to less than 33%, or (ii) more than three years have passed
since the original agreement was entered into. The agreement was originally entered into on 9 January
2003, while the supplementary agreements were entered into on 9 October 2003 and 18 August 2004.

1.3. Public Rights Issue

1.3.1 Public Rights Issue

The Public Rights Issue which was approved by the Company’s EGM on 19 August 2004 includes an
offer to subscribe at par to up to 124.183.224 shares, each with a face value of NOK 2. The share
capital increase and the gross receipts from the Public Rights Issue will amount to up NOK
248.366.448. In respect of the Public Rights Issue preference will be given to Company shareholders
as at 25 August 2004, with the exception of the Banks. 1 subscription right will be issued for each
share owned as at 25 August 2004. | subscription right entitles the holder to subscribe to 2 new shares.
Preference rights are non transferable. In addition to the Company’s shareholders, investors domiciled
in Norway may also subscribe to the share issue. Such subscribers will be allocated shares to the extent
that preferred subscription rights holders have not fully availed themselves of said rights.

Following the Public Rights Issue the Company will have a share capital amounting to not less than
NOK 836,676,382 and not more than NOK 985.042.830, divided into not less than 418,338,191 and
not more than 492.521.415 shares. The actual number of shares will not be determined until after it is
known how many subscriptions have been made in respect of the Public Rights Issue.

1.3.2  Guarantee

The Public Rights Issue is not fully guaranteed, but DnB NOR and Nordea have guaranteed
subscriptions up to a limit of NOK 100,000,000. That guarantee liability is distributed as follows:
Nordea is liable for NOK 64,310,000 and DnB NOR for NOK 35,690,000. Deductions in respect of
the guarantee will only be made to the extent that shares worth more than NOK 148.366.448 are
subscribed to, corresponding to the difference between the maximum amount which can be raised as a
result of the Public Rights Issue and the sum guaranteed. Deductions in the guarantee liability will,
where appropriate, be made krone for krone in respect of the amount subscribed to in excess of NOK
148.366.448. The two banks will receive a guarantee commission amounting to 2% of the guaranteed

sum (corresponding to NOK 2 million). The guarantee commission shall be allocated in proportion to
the individual bank’s guarantee liability.

DnB NOR and Nordea may, without liability in respect of Pan Fish, rescind their guarantee
commitments if (i) trading in Pan Fish shares on the Oslo Stock Exchange is suspended or the
Norwegian financial market suffers a significant downturn which would make it impractical to carry
out the Public Rights Issue, (i1) a change takes place that causes, or could reasonably be expected to
cause, Pan Fish to cease making payments, seek a debt restructuring arrangement with its creditors, go
into voluntary liquidation or have bankruptcy proceedings initiated against it, or (ii1) Pan Fish defaults
on major provisions of the Refinancing Agreement.

1.3.3  Preferred shareholders

Shareholders of the Company as at 25 August 2004, with the exception of the Banks, will be preferred
in connection with the Public Rights Issue.

The Public Rights Issue will be undertaken such that shareholders in the Company as at 25 August
2004 will be offered a larger number of shares than the number of shares the individual shareholder
would have been able to subscribe to if the share capital increase described in section 1.2.3, including
the issuing of the New Subordinated Loan, had been carried out with preference rights. The Public
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Rights Issue thus gives Pan Fish shareholders, with the exception of the Banks, the opportunity to own
a larger relative share of the Company than they owned prior to the share capital increase and the issue
of the New Subordinated Loan described in section 1.2.3.

One subscription right will be issued for each share owned as at 25 August 2004. One subscription
right entitles the holder to subscribe to two new shares. The subscription rights are non transferable.
Rights holders may subscribe to more shares than they have subscription rights to (oversubscription).

Investors domiciled in Norway may also subscribe to shares in the Public Rights Issue, even though
the subscriber has no preference rights. The Board reserves the right to reduce or cancel subscriptions
that are not secured by preference rights.

1.3.4  Subscription price

The subscription price has been set at NOK 2 per share, corresponding to the share’s face value. This
is NOK 0.25 less than the conversion rate for shares that were subscribed to in the private placement in
respect of the Banks that was approved by the EGM on 19 August 2004, see section. 1.2.3. The
subscription price of NOK 2 per share is based on negotiations between the Banks and the Company.

1.3.5 Subscription rights

The shares were quoted exclusive of subscription rights from 26 August 2004. Subscription rights will
be recorded in the VPS subscription rights register. Registration of these rights in the individual
shareholder’s VPS account is expected to take place on 31 August 2004. The subscription rights are
non transferable. The subscription rights must be exercised during the subscription period, since they
will be of no value after the subscription period has expired.

1.3.6 Subscription period

The subscription period commences on 1 September 2004 and closes at 4pm Central European Time
on 15 September 2004. To be valid a correctly completed subscription form must be lodged with one
of the subscription offices before the expiry of the subscription period.

1.3.7 Subscription offices
Shares in respect of the Public Rights Issue may be subcribed to at the following offices:

First Securities ASA DnB NOR Markets Nordea Bank Norge ASA

Fjordalléen 16, Stranden 21, Markets

Aker Brygge Aker Brygge Middelthunsgate 17

NO-0115 Oslo NO-0021 Oslo Postboks 1166 Sentrum

Tel.: +47 23 23 80 00 Tel.: +47 22 94 88 80 NQO-0107 Oslo

Fax: +47 232380 11 Fax: +47 2248 29 80 Tel.: +47 2248 7749 -
Fax: +47 22 48 63 49

1.3.8 Allocation of shares
Notification of allocation will be posted on or around 20 September 2004.

If all subscription rights are not exercised, those subscription rights holders who have subscribed to
more shares than they have subscription rights to (oversubscription) will be preferred when those
shares that have not been allocated on the basis of exercised subscription rights are to be distributed.
These shares will be distributed in proportion to the number of subscription rights each investor has
exercised. If it is not possible to undertake such a pro-rata distribution because there are too few
remaining shares, distribution will be based on the drawing of lots.

Investors domiciled in Norway may subscribe to shares in the Public Rights Issue, even though the
subscriber has no preference rights, but such investors will be allocated shares only after subscription
rights holders have received their full allocation. The Board has the right to cancel or reduce any
subscription which is not secured by means of subscription rights.
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1.3.9 Payment of allocated shares

All subscribers to shares in the Public Rights Issue must, at the time the subscription is lodged, provide
Nordea Issuer Service with a one-off authorisation to debit a specified bank account in an amount
corresponding to the number of shares that the subscriber has been allocated. The bank account will be
debited on or around 21 September 2004. If on the due date it is not possible to debit the specified
bank account in the amount that the subscriber has pledged to pay, a second attempt to debit the
account will be made on or around 23 September 2004. Payment of the amount owing in respect of the
shares will, otherwise, be collected in accordance with Sections 10-12, cf. Sections 2-13 of the PLCA.
Moreover, the Company and the Lead Manager reserve the right to cancel the subscription and/or sell
the allocated shares at the subscriber’s cost and risk, and demand that any loss, with the addition of
penalty interest and expenses, be met by the subscriber. In the event of late or non-payment, penalty
interest will accrue in accordance with the Interest on Overdue Payments Act. This currently amounts
to 8.75% per annum.

1.3.10 The new shares

Subscribed shares will be entitled to a full dividend for the 2004 financial year, and will otherwise
have equal status to the old shares from the date on which the share capital increase is registered in the
Norwegian Registry of Business Enterprises and the new shares are registered in the individual
investor’s VPS account. Stock market listing of the new shares will take place only after the share
capital increase has been registered as fully paid up in the Registry of Business Enterprises and the
shares registered in the individual investor’s VPS account.

Transfer of the subscribed shares will take place only after they have been paid for and registered in
the investor’s VPS account. Subscribed shares are expected to be registered in the VPS on or around
30 September 2004.

1.3.11 Expenses

Expenses associated with the refinancing package and the Public Rights Issue will be met by the
Company, and are expected to total approx. NOK 23.1 million, or around 3.1 % of the total receipts
described in Section 1.2. Expenses are distributed as follows:

- Guarantee commission payable to Nordea and DnB NOR, totalling NOK 2,000,000

- Fee of NOK 7,500,000 payable to First Securities ASA, Oslo for financial consulting in
connection with the refinancing package

- Supplementary fee of NOK 1,500,000 payable to First Securities ASA

- Fixed fee of NOK 200,000 payable to Nordea Bank Norge ASA Markets

- Fixed fee of NOK 300.000 payable to DnB NOR Markets

- Subscription commission payable to First Securities ASA, Nordea Bank Norge ASA, Markets

and DnB NOR Markets, total of 4% of subscribed amount (other than the Banks) in the Public
Rights Issue, maximum NOK 5,934,657

- Fees payable to Steenstrup Stordrange, Oslo, which are not expected to exceed NOK 780,000
based on hours worked and the normal market rate for such services

- Fees payable to Advokatfirmaet Kluge, Stavanger, which are not expected to exceed NOK
250,000 based on hours worked and the normal market rate for such services

- Fees payable to Thommessen Krefting Greve Lund AS, Oslo, which are not expected to
exceed NOK 750,000 based on hours worked and the normal market rate for such services

- Fees payable to the auditors Emnst & Young, Bergen, which are not expected to exceed NOK
2,000,000 based on hours worked and the normal market rate for such services

- Other directly attributable costs, including printing, distribution and advertising costs, VPS

fees, prospectus fee payable to the Oslo Stock Exchange, etc, which are estimated to total
approx. NOK 1,830,000.
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1.3.12 Lead Manager
The Lead Manager in respect of the Public Rights Issue is First Securities ASA.

1.3.13 Account manager, issuer and securities no.

The Company’s shares are listed on the Oslo Stock Exchange under ticker code PAN. For trading
purposes, a block of shares in Pan Fish comprises 2,000 shares. The Company’s shares are registered
in the VPS. The Company’s securities number is ISIN NO 000 3054108. The Company’s account
manager is Nordea, Issuer Services.

1.3.14 Miscellaneous
The Company’s address is:
Pan Fish ASA
Maskinveien 32

4033 Stavanger

Norway

Tel.: +47 70 11 61 00
Fax: +47 70 11 61 34

Any document to which this Prospectus refers is available upon request from the Company’s
registered office. The Company’s organisation no. is NO 964 118 191. The Company is a public
limited company (ASA) and is subject to Norwegian law.
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2. Pan Fish

2.1. Business idea, goals and strategy

Pan Fish is a dedicated global aquaculture group, whose shares are listed on the Oslo Stock Exchange.
As a focused and cost-effective aquaculture group, Pan Fish will participate in the further restructuring
of the aquaculture industry, if this is seen as provididing added value to the Company’s shareholders.

Vision :
Pan Fish shall be the lowest-cost supplier of quality salmon to the global market.

Business idea

Pan Fish shall be the world’s most efficient producer, processor, distributor and marketer of Atlantic
salmon. The Company shall be present, either through its own operations or together with partners, in
the most important production areas and markets. Pan Fish shall be one of the leading global players
within the industry. The Company’s objective shall be to create the best shareholder value in the
industry and be an attractive workplace in which employees can develop and grow. The Company’s
primary customers are professional buyers who demand high quality and delivery performance.

Goals and strategy

Pan Fish is a leading global aquaculture group dedicated to the production of Atlantic salmon and with
operations in Norway, the UK, Canada, the USA and the Faeroes. Pan Fish also owns two large
processing plants in France and Denmark. Over the past 12-15 months, the Group has undergone a
major restructuring effort to establish a sustainable foundation on which to build the market’s most
cost-effective production of quality farmed salmon. In common with all other raw matenial production,
salmon farming has been, and will probably remain, a highly cyclical business. Focus on cost-effective
operation is therefore crucial to the achievement of an earnings level that provides shareholders with
the best return on investment in the industry over the long term. At the same time, the nisk of financial
collapse can only be eliminated through a combination of the lowest production cost and a solid equity
base.

A strategy based on the lowest-cost production of quality salmon includes an uncompromising focus
on quality, traceability and delivery performance. These factors are crucial to achieving the lowest
costs throughout that part of the value chain which is controlled by Pan Fish: from smolt to finished
product delivered to the customer. Pan Fish shall maintain a constant focus on fish health and
biological security, which are the most critical elements in the sustainable production of farmed
salmon. Pan Fish’s strategy gives priority to long-term partnerships with selected, large customers so
that quality in its widest definition can be tailored to meet their requirements and an optimised
logistics framework can be established. Integrated and efficient movement through the value chain will
ensure deliveries are made at the agreed time, at the right level of quality and with full traceability.

Focus areas
To realise Pan Fish’s overall vision, the Company will focus on the following areas in particular:

- Exploit the improvement potential inherent in the strategic crossing of salmon parents

- Improve and maintain a high level of smolt quality

- Reduce mortality at sea

—~ Reduce feed costs and the feed factor (FCR)

— Reduce biological risk by means of increased focus on fish health

— Establish strategic alliances to improve the exploitation of by-products

~ Develop good systems for internal information and staff training to ensure that all employees are
familiar with our goals and strategies, and therefore know what is expected of them

— Create benchmarks against the best performers within each area to become “best in class” as
quickly as possible, and no later than 2008
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~ Measure quality in terms of customer-specific requirements and, where relevant, in relation to the
proportion of superior quality product delivered (price per kilo gutted fish delivered to the market)

— Balance capacity usage in the Company’s current infrastructure and production facilities

— Further develop the Company’s market strategy

— Ensure that all parts of the organisation are working in support of our goal of being the lowest-cost
producer

Core competence and organisation

The Pan Fish Group is organised to focus on its operative business activities, with a small but highly
visible management team adapated to the new structural model. Production control, including fish
health/biology, is a high-priority area throughout the Group. Delegation of specific authority and close
monitoring of the business at local level will form the basis on which the individual units are run.

Efforts are currently underway to identify internal competences and development, recruitment and
termination programmes are being implemented to ensure that the Company has the required
competences and the right focus at all levels in relation to the critical success factors outlined above.

Short-term focus
In the short-term Pan Fish will focus on the following:

Improving cost-effectiveness, with particular emphasis on biological performance
Financial reporting and cash management

Measures to reduce the balance sheet, including the sale of non-core businesses
Developing sales and marketing strategies appropriate to our production philosophy

i

Pan Fish is currently implementing a wide-ranging programme of operational improvement measures.
Increased cost-effectiveness will make the Company the most efficient salmon farmer in all the
regions in which it operates. Improvement measures have been initiated throughout the value chain,
from smolt through to harvesting, processing, sales and logistics.

Cost-cutting in the aquaculture business is a demanding process and is only possible through a
concentrated effort over time. This is because the fish that are in the sea today have largely passed that
stage during which production costs can be significantly reduced. The potential lies in the smolt that
are due to be transferred to the sea this year and next, and will be visible in the profit and loss account
when they are harvested 12 to 18 months after transfer. The effect that more cost-effective operations
will have on liquidity will, however, be felt at an earlier date.

2.2. History

Pan Fish ASA, formerly Pan Fish Holding AS, was incorporated in 1992. In the same year Pan Fish
acquired interests in a number of Norwegian and Canadian aquaculture companies. Following the
merger of four Canadian aquaculture companies, the company Omega Salmon Group Ltd (now Pan
Fish Canada) was established in 1994. In 1995 Pan Fish completed its first share issue in which
external financial investors became shareliolders. Through the issue, Pan Fish raised approximately
NOK 48 million in new share capital. At the same time the Company’s stake in Pan Fish Canada was
increased to 80%. In 1995 the Company changed its name from Pan Fish Holding AS to Pan Fish
ASA.

In 1996 Pan Fish acquired a number of companies in Norway and abroad, which increased the
Company’s fish farming capacity. In 1997 Pan Fish pursued its expansion strategy through further
acquisitions. These included aquaculture companies in Norway, the UK and Canada, the processing
companies Norsk Sjgmat AS and Saumon P. Chevance (a French salmon smokery). At the same time
as Pan Fish was floated on the Oslo Stock Exchange in 1997, the Company carried out a new share
issue worth approximately NOK 102 million. Pan Fish raised a further NOK 300 million in
subordinated capital through the issue of a convertible bond loan. Throughout 1998 Pan Fish expanded
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its sales and distribution capability by means of acquisitions and the establishment of sales offices. The
Company’s production capacity in the UK was also increased as a result of further acquisitions.

In 1999 Pan Fish acquired a majority stake in the major Norwegian aquaculture companies Seafood
Farmers AS and Norway Seafarms AS, with a total of 32 production licences. As a result of the latter
acquisition, Pan Fish also gained its own salmon farming facilities in the Faeroes. Additional
Norwegian salmon farming acquisitions in 1999 included Aukra Seafood AS and Delfa AS. In 2000
Pan Fish acquired a number of companies and interests in companies operating within the pelagic
sector. These formed the basis for the newly created subsidiary Pan Pelagic ASA. Pan Fish also
created the subsidiary Pan Marine ASA to develop the farming of marine species (species other than
salmon and trout.

With the acquisition in 2001of the Norwegian aquaculture companies Salmonor AS and Gjelaks AS
(with a combined total of 12 fish farming licences), Pan Fish today owns 43 fish farming licences
stretching from Sognefjorden to Romsdal.

In 2001 majority interests in the subsidiaries Pan Pelagic and Pan Marine were demerged through
extraordinary dividend payments from Pan Fish. Both Pan Marine ASA and Pan Pelagic ASA raised
new equity through rights issues, and Pan Pelagic was floated on the Oslo Stock Exchange. Pan Fish
subsequently acquired 99% of Pan Pelagic ASA.

In January 2002 Pan Fish undertook a share issue which grossed NOK 260 million. 2002 was
characterised by low salmon prices and falling profitability in the aquaculture sector. An outbreak of
disease followed by fish mortality and low product quality in Pan Fish’s Canadian aquaculture
business had a particularly negative impact on Pan Fish’s financial results. Reduced sales opportunities-
for Norwegian-produced herring fillet led to losses in Pan Pelagic’s consumer products area. This was
a contributory factor in Pan Fish’s decision, in the autumn of 2002, to dispose of its majority interest in
the subsidiary Global Fish (owned by Pan Pelagic ASA). In addition, interests in several purse-seiners
were sold. Pan Marine ASA went into liquidation in May 2003.

A very difficult period for Pan Fish started in 2002. The Company had a very high level of debt, which
it was unable to service in a market characterised by low and falling salmon prices, and it became
necessary to refinance the Company. In addition, Pan Fish’s wholly-owned Canadian subsidiary
(Omega Salmon Group Ltd) was hit by substantial quality problems and the viral illness IHN. The
refinancing package agreed in January 2003 provided the basis for the Company’s continued
operation. The Company’s banks and bondholders contributed to the provision of new equity capital
partly through the conversion of debt and partly through an injection of cash, as well as the refinancing
of its remaining loans.

A new board of directors was elected at the annual general meeting on 10 January 2003, and Atle Eide
was appointed chief executive on 12 May 2003. The Board immediately began the development of a
new business plan for the Company, with the long-term objective of rebuilding production to a level
appropriate to the value of the Company’s fixed assets and licences.

During 2003, however, it became clear that the refinancing package which had been put in place in
January of that year was going to prove inadequate. Pan Fish’s board of directors agreed a new
refinancing package with the banks on 30 September 2003, and an extraordinary general meeting of
shareholders in the Company was held on 10 October 2003 to approve the deal, which provided a
NOK 900 million boost to the Company’s equity through the conversion of debt to shares and a
subordinated convertible loan.

2.3. Operating structure

Pan Fish has organised its operations around the four aquaculture regions: Norway, Scotland, the
Faeroes and North America. These are in turn divided into autonomous units with their own
managements, while major economies of scale within the regions are exploited in such areas as
procurement, competence-building and key account management through cost-effective, and goal-
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oriented networking. This division along regional lines means that the various geographic units can be
individually monitored and their operations optimised. The aim is for each region to cover the entire
value chain from smolt to customer. In addition, Pan Fish has two processing plants, in France and
Denmark, and a sales office in Japan. All the businesses report directly to the chief executive and the
chief commercial officer. Group management in Stavanger and the subsidiaries maintain an open and
frequent dialogue. Their efforts are based on common goals, a strong desire to be the lowest-cost
producer, solid expertise, mutual respect, a high degree of motivation and close monitoring of
adherence to plans, with strong emphasis on the immediate implementation of corrective measures.
The figure below shows the current operational structure within the Pan Fish Group.

PAN FISH ASA

DISTRIBUTION

SALMON FARMING

] vesTLxuiRTSHALS

PAN FISH FAREOCE
ISLANDS

2.4. Core business

Pan Fish’s core business is the production of farmed salmon. In 2003 the total volume of harvested
salmon amounted to 77,200 tonnes gutted weight, distributed as indicated in the table below. The table
also shows Pan Fish’s long-term goals in relation to expected harvested volume in 2007/08:

Volume harvested in 2003 Target for 2007-2008

_(tonnes gutted weight) (tonnes gutted weight)
Norway 29,200 30,000 - 36,000
Scotland 18,300 20,000 - 25,000
North America 17,600 28,000 - 36,000
Faeroes 12,100 6,000 - 8,000
77,200 84,000 - 105,000

Pan Fish harvested around 93,575 tonnes round weight of Atlantic salmon (77,200 tonnes gutted
weight) in 2003. This equals around 8.5% of the total global supply, which was 1.l million tonnes
round weight. The Company will have a smaller share of the total global supply in 2004 due to lower
harvesting volumes.
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2.4.1 Pan Fish Norway

Pan Fish Norway farms Atlantic salmon, including smolt production, harvesting, packing and sale. A
filleting facility is currently being set up at the plant in Heray, which will take over the filleting that
has to date been undertaken at Pan Fish's Aukra site. By means of a merger process, these activities
are now integrated into one company, Pan Fish Norway. The main markets for the company’s products
are France, the UK, Japan, Russia, Spain, the USA and Norway, where the company is one of the
largest suppliers of Atlantic salmon. Pan Fish Norway is run from a small, efficient head office in
Alesund, with @yvind Terlen as its managing director.

Smolt

Pan Fish Norway is focusing particularly on optimising the company’s production of smolt. Following
a strategic decision not to produce smolt for third-party sale, the company has reduced the number of
sites at which smolt are produced from 15 to 9. Efforts are being made to consolidate and improve the

efficiency of smolt production through a further reduction in the number of sites, while capacity at the
best sites is increased.

Smolt quality is one of the most important factors which determines the biological performance of fish
generations through their entire lifecycle. It is vitally important to produce enough smolt, so that the
largest and best individuals can be selected for transfer to the sea and thus achieve the highest possible
quality and lowest possible production costs.

Following its restructuring, the company will still have enough smolt production capacity at the 9 sites
currently in operation to meet its own requirements, with a production capacity of around 10 million
smolt per year. It is possible to upgrade the existing sites in future if a further increase in production
capacity should become necessary.

Pan Fish Norway has sufficient broodstock licences to produce the roe it needs for its own smolt
production. This provides the company with the flexibility to produce its own roe if necessary, even
though roe production is not currently part of the company’s official strategy. There are professional
roe suppliers, which focus 100% on the development of breeding stocks and the production of high
quality eggs. Pan Fish Norway has secured access to externally produced roe from specialist producers
through long-term supply contracts.

Marine phase — sites and production conditions

Pan Fish owns 43 ordinary licences, each of 12,000 m®, for the sea-based farming of salmon and trout
in Norway. The sites at which Pan Fish Norway operates its farming facilities are well located along
the coast from Sognefjord to Romsdal. The concentration of licences in the area around the new
processing plant at Herey provides the basis for extremely effective logistics between the farms and
the processing facility.

Production in 2004 is expected to reach around 27,000 tonnes of gutted fish. Future production
capacity will depend on the introduction of any measures by the government to limit production after
the termination of the feed quota scheme in 2005.

Pan Fish Norway’s sites are of good quality, not least in terms of such important factors as:

— water circulation (throughput of 15-35 cm per second)

— water quality (purity and oxygen content)

- depth (depth beneath the seawater cages varies between 50 and 400 m)

— distance between sites (Pan Fish Norway is located at a great distance to other fish farmers)
- temperature (rarely warmer than 17°C or colder than 5°C)

Processing and packing
Pan Fish Norway will in future operate one processing plant.
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The processing facility at Heroy (formerly Jergen Vagsholm) is one of the largest, and undoubtedly
one of the most modern, salmon and trout processing plants in the world. The facility opened in May
2003 and has since then maintained optimised operations by means of daily production runs. The plant
can process 40,000 fish per shift, which is more than enough to service Pan Fish Norway’s entire
production output. It can also freeze up to 100 tonnes of product a day. Pan Fish Norway has already
succeeded in attracting external processing volumes, and will continue its efforts to increase the
amount of external processing it undertakes in order to exploit economies of scale at the plant. The
centralisation of processing at the Hergy plant is expected to result in both cost and quality benefits.

Pan Fish Norway AS has an agreement regarding the supply of well boat services for the transport of
fish between its farms and the processing plant. In the event of a serious breach of contract, the
agreement may be terminated with two years’ notice. If notice of termination of the agreement is given
before 1 February 2007, Pan Fish Norway AS is obligated to pay the sum of NOK 5 million in
compensation. In addition, the supplier has the option of selling the well boat to Pan Fish Norway AS.
The purchase price is the cost price at the time of purchase, with the addition of enhancements made
during the period. The cost price is estimated to be in the region of NOK 30 million +/- NOK 2
million.

Sales

The fish that Pan Fish produces in Norway is sold through the company’s own sales organisation.
Operationally, the sales function is an integrated part of Pan Fish Norway’s organisation and is located
together with its administration in Alesund. The Sales department is made up of highly qualified
personnel with long experience of the industry.

Fish health

One of the most important parts of the Company’s fish farming operations is the development and
maintenance of good, long-term fish health.

In accordance with the public veterinary authorities’ requirements, and in the interests of a healthy
marine environment, Pan Fish Norway lets its facilities lie fallow between generations. Veterinary
requirements with regard to the amount of time the facilities should be allowed to lie fallow vary from
district to district, but are never less than 2 months. Pan Fish Norway systematically monitors its fish
for salmon lice, in accordance with applicable regulations. From 2000 until January 2002, Pan Fish
Norway experienced 4 outbreaks of ISA (in the same geographic area). There have been no further
outbreaks since January 2002. In Norway, IPN is the most financially damaging disease to affect
freshwater production. The disease also affects fish that have been transferred to the sea, but rarely
after the first summer. The disease is caused by a virus which belongs to the normal marine flora.

In recent years, heart and skeletal muscle inflammation (HSMI) has been recorded sporadically in
southern Norway. The illness affects fish in the first-half of the marine phase, with the most important
causes of financial loss being reduced growth and moderate mortality rates. Pan Fish Norway has
experienced losses resulting from HSMI. It is assumed that the disease is infectious, and it should
therefore be possible to protect the fish by means of vaccination. Pan Fish Norway and its vaccine
supplier have started a programme to develop an adequate vaccine.

During the marine phase, winter ulcers on fish approaching harvesting weight are a frequent cause of
quality downgrades and subsequent loss of value. The problem is now being addressed strategically,

with operating improvements as well as collaboration with vaccine producers to enhance the efficiency
of available vaccines.

Salmon deformities have been a varying problem for the Norwegian aquaculture industry. Losses are
primarily due to increased quality downgrades. The percentage of fish that is downgraded varies from
year to year. In some years it has an insignificant financial impact, in other years it is the most
important factor. Research has previously shown that deformities are caused by too high a temperature
during the early phases of life, eg during the incubation phase. Despite the fact that this issue was
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remedied a long time ago, certain year groups contain far too high a percentage of “short-tails”.
Research into fish nutrition is expected to shed more light on this problem.

Pan Fish Norway places particular emphasis on disease prevention. Each smolt which is transferred to
the sea is vaccinated against five different diseases: vibriosis, cold water vibriosis, furunculosis, IPN
and winter ulcers. The use of antibiotics is very low in Norway generally. Pan Fish Norway’s usage is
lower than the national average.

Pan Fish Norway has also initiated specific development projects in collaboration with strategic
partners and suppliers.

2.4.2 Pan Fish Faroe Islands

In the Faeroes Pan Fish’s operations include smolt production, farming, processing and sales. The
Laksa-aling Group in the Faeroes has recently been refinanced. Pan Fish’s stake in the company at that
time was 56.3%. As part of the refinancing package, it has been decided that Pan Fish should
participate in three share issues, each of DKK 5 million, bringing the investment to a total of DKK 15
million. This will bring Pan Fish’s shareholding up to 72.5% by the spring of 2005. Part of the
refinancing package involved the conversion of debt to equity in the amount of NOK 120.4 million. A
number of feed suppliers have, moreover, released the company from liability for a total of NOK 39.5
million in accounts payable.

In addition, Pan Fish owns 67% of the Vestsalmon Group, which comprises a processing plant and
associated sales organisation, and the secondary processing company Vestlax Hirtshals.

Due to the extremely difficult fish health situation in the Faeroes, Pan Fish as decided to slaughter all
the fish held at sea, and not transfer any new smolt to the sea during 2004. The plan is to transfer new
smolt to the sea in the spring of 2005, if an evaluation of the fish health situation at that time indicates
it would be appropriate to do so.

Pan Fish’s salmon farming operations in the Faeroes consist of a small and cost effective organisation,
which is headed by Ragnar Joensen. Mr Joensen will be in charge of rebuilding the Company’s
activities in the Faeroes.

Smolt

Good quality smolt is a precondition for efficient fish farming operations. Pan Fish has amalgamated
all its smolt production in the Faroes at one modern facility at Oydnarfjerdur. This will both reduce
costs and ensure that all the smolt that are transferred to the sea are of top quality. Water circulation at
the smolt production facility is excellent, and the facility itself is based on advanced recycling
technology. It produces smolt of up to 200 g, which means that the time the fish need to spend in the
sea is reduced by up to four months. The shorter marine phase reduces the fish’s exposure to disease.

Marine phase — sites and production conditions

Pan Fish Faroes has a production capacity corresponding to upwards of 11 Norwegian licences,
located at the three sites: Oyndarfjord, Vik and Vedrandes. The aim is to gradually build production up
to 7,000-8,000 tonnes. @yndarfjord is an excellent location with extremely good water and current
conditions. Vik and Vedranes are also good locations, with a more protected environment, which
results in somewhat weaker currents.

Processing and sales

P/F Vestsalmon comprises a processing plant and a sales organisation that sells fish for Pan Fish and
Vestlaks, which is a co-owner of P/F Vestsalmon. Vestsalmon is a modern processing plant capable of
handling around 20,000 fish a day, based on two-shift operations. Vestsalmon is located at
Kollafjordur, a 20-minute drive from Torshavn. Frimund Hansen is P/F Vestsalmon’s managing
director.
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Fish health

The most important diseases affecting the aquaculture industry in the Faeroes are largely the same as
those in Norway. Up until 2003, the Faeroes experienced a substantial growth both 1in the total volume
of productin and the number of sites. This growth came to an abrupt end when the ISA epidemic hit
the country in 2002. The Faeroes have historically not.had as stringent fish health legislation as in
Norway. Basic disease prevention measures, such as the segregation of year groups, allowing sites to
lie fallow for specific periods and limits on the size of production allowed under each licence, have not
been put in place. The production situation as it has developed over the past two years is largely a
result of non-sustainable production methods and the low price of salmon. As a result of the high risk
involved, Pan Fish has decided not to transfer any smolt to the sea in the Faeroes in 2004.

Like Norway, the Faeroes has established a National Action Plan to Combat ISA, which has now come
into force. It has been crucial for Pan Fish to evaluate the impact of this plan, as well as the way it will
be followed up by both industry players and national authorities. It is the Company’s view that major
progress has been made with regard to reducing the biological risk, though it feels that future
developments need to be closely monitored. Initiatives have also been taken to carry out vaccinations .
against ISA in the Faeroes. An effective vaccine has been developed, but it requires EU Commission
approval before such a vaccination programme can be implemented. Initially, therefore, only a limited
project will be undertaken. Pan Fish Faeroe Islands is working closely with the local veterinary
authorities and the aquaculture industry association in this area.

In addition, a number of conventional disease-prevention measures are being introduced, as well as
wide-ranging operational changes along the lines of those implemented at Pan Fish Norway and Pan
Fish Scotland. Pan Fish Faeroe Islands vaccinates its fish against the same diseases as in Norway.

The Company envisages a continuous evaluation of the biological risk, with a step-by-step increase in
production volumes.

2.4.3 Pan Fish Scotland

Pan Fish’s aquaculture business in Scotland is operated through the wholl-owned subsidiary Pan Fish
Scotland Ltd. (formerly Lighthouse of Scotland Ltd.) Pan Fish Scotland’s managing director is Odd
Geir Oddsen. The company’s customers include the majority of large consumers of salmon products in

the UK and France. In recent years the company has supplied for than 50% of the Scottish salmon sold
to Japan.

In 2002 Pan Fish Scotland took over the operations of the Scottish company Highland Fish Farmers
Ltd (“Highland™). Under the terms of the takeover agreement, the production licences are owned by
Highland, but are leased to Pan Fish until 2008. Pan Fish is currently negotiating a final agreement to
resolve issues relating to ownership of the licences and formalise title to them.

The takeover of Highland’s business affords several advantages for Pan Fish Scotland. The increased
production capacity contributes to securing the company’s position as a major aquaculture producer in
Scotland/UK. Highland’s production complements Pan Fish Scotland’s own production, and the
company can now supply customers with fish all year round. For various reasons, operations at Pan
Fish Scotland’s own sites have been based mainly on the transfer of smolt to the sea during the autumn
(zero-year-olds). The takeover of Highland has enabled Pan Fish Scotland to allow an entire flord
system to lie fallow at the same time, which significantly reduces the risk of disease.

Smolt

Pan Fish Scotland normally transfers 3.5million to 4 million smolt a year to its marine farming
facilities. Pan Fish Scotland’s own production of smolt covers around 50% of its total smolt
requirement. In the longer term, the Company will consider whether to build a separate smolt
production facility to make its Scottish operations self-sufficient in smolt. Alternatively, a long-term
partnership agreement with a local producer may be entered into.
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Marine phase — sites and production conditions

Pan Fish Scotland has licences to farm fish at 34 sites. The sites are grouped together at Loch Fyne,
Kyles of Bute and the Isle of Mull on the west coast of Scotland, northwest of Glasgow, and at two
places on the north coast of Scotland.

By applying for production licences at new locations, and requesting permission to expand production
volumes under existing licences, Pan Fish Scotland (including Highland) aims to increase production
capacity in the medium term to around 22,000 tonnes of gutted fish within the areas in which the

company currently has operations. The company cdnnot say with any certainty whether these
applications will be granted.

Processing and packing

Pan Fish Scotland owns and operates its own processing and packing plant at Caimdow in Loch Fyne.
The plant has been upgraded in 2004, which will made Pan Fish Scotland self-sufficient with regard to
processing in the future. Processing capacity in Scotland is currently limited. The company therefore
plans to sell some of its processing capacity to other aquaculture producers. The plant currently has a
processing capacity of around 22,000 fish per day.

Sales ,
Pan Fish Scotland has its own fully integrated sales department. Pan Fish Scotland sells fresh, gutted
salmon to partner customers in the British domestic market. Around 40% of its output is sold to a

small number of Jong-term customers in export markets. France, the USA and Japan are the main
markets.

Pan Fish Scotland’s market position in the UK is particularly strong. As a result of extensive
marketing and customer contacts over a long period, the company has developed strong relations with
major smokeries, distributors and supermarket chains. These are demanding customers, who require
full “traceability” (documentation detailing where the fish was farmed, what type of feed it was given
and other production data), reliable delivery performance, high quality and freshness.

In order to meet the requirements of such strong customer relations, Pan Fish Scotland’s sales
activities are well integrated with the company’s farming operations. Production and harvesting is
planned in accordance with customer requirements. Pan Fish Scotland feels that such close relations
with its customers give it an advantage by reducing its market risk.

Fish health

Pan Fish Scotland has maintained a very good health record, with extremely small losses during the
marine phase. A strategic objective for the Company, therefore, is to continue this trend. Infectious
pancreatic necrosis (IPN) and salmon lice infestations have been the most serious problems. No
approved vaccines with an effective IPN component are available in Scotland, as they are in Norway
and the Faeroes. The company is working together with pharmaceutical manufactures and the rest of
the aquaculture industry to obtain approval for such vaccines.

2.4.4 Pan Fish North America

Pan Fish’s aquaculture business in Canadd and the USA is operated through the wholly-owned holding
companies Pan Fish Canada (formerly Omega Salmon Group Ltd) and Pan Fish USA (formerly
Cypress Island Inc.). The companies have a joint administration and head office in Campbell River,
British Columbia, and are led by managing director Keith Bullough.

Pan Fish Canada

Pan Fish Canada is a fully integrated salmon farming company, comprising broodstock, smolt
production, marine farming facilities and processing. Pan Fish Canada is currently operating at
reduced capacity as a result of facilities being allowed to lie fallow and other after-effects of the viral
illness IHN and the Kudoa parasite. However, the company is positioned to rebuild its biomass in a

sustainable manner, through improved smolt quality and vaccination against IHN (see section 6.3
“Operational risk™).
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Smolt

Pan Fish Canada has previously produced smolt at two freshwater and two brackish water facilities.
Pan Fish Canada has now built a new and modern smolt facility at Ocean Falls. With effect from 2004,
this facility will produce all the smolt the company needs for its own use, and is expected to make a
significant contribution towards our goal of becoming the lowest-cost producer. The first year’s
production was transferred to the sea during the spring of 2004, and the impact of higher smolt quality
can already be seen in the form of improved growth and reduced mortality.

Another freshwater facility will be used for incubation and fry production. Pan Fish Canada has the
capacity to expand smolt production as soon as the biological problems experienced in the marine
phase have been resolved. The investment at Ocean Falls is an important step in the battle against both
Kudoa and IHN. The new smolt facility at Ocean Falls produces smoit of a quality, robustness and size
which is the best in the region, and far better than that the company has previously produced in
Canada. The foundation for the fish’s performance at sea is laid during the freshwater phase. In the
same way as with ISA, the fish’s size, robustness and evenness is crucial to its ability to withstand
infections while it is at sea. At the same time, the reduction in time between transfer to the sea and
harvesting will reduce the fish’s total exposure to infection.

Marine phase — sites and production conditions
Pan Fish Canada has a total of 32 fish farming licences (translated into Norwegian licence size), with
operations at 20 different sites: 10 sites in the Port Hardy area and 10 in the Campbell River area. Pan
Fish Canada is currently operating only 7 of these sites due to outbreaks of IHN during the period
2001-2003. Pan Fish Canada has, historically, been an extremely profitable company, with low costs
and a high proportion of Superior quality product.

Processing and packing

The company’s own processing plant burned down in February 2003. While waiting for new facilities
to be built, Pan Fish Canada leased processing capacity which it operated with its own employees.
However, a new, more efficient processing plant at Port Hardy has now gone into operation, with an
annual production capacity of 50,000 tonnes. Working two shifts a day, the processing plant can, in
practice, handle all the salmon produced in British Columbia. Since in-house production will remain
low before being gradually built up again in the coming years, the company has entered into
processing agreements with other fish farmers.

Fish health

IHN

To protect itself against future outbreaks of IHN, Pan Fish has recently implemented a number of
measures, including trials and testing of a revolutionary new IHN vaccine. The vaccine has been
developed in collaboration with Novartis (Ciba-Geigy), and all the test results have so far ben positive.
Pan Fish and the rest of the aquaculture industry have high hopes for this vaccine, and a
commercialisation of this project is expected..

In addition to work on the vaccine, Pan Fish has implemented a number of operational changes to
reduce mortality in the production phase. These include:

— Stringent standards with regard to smolt quality. A key element in this strategy is the
construction of a new smolt facility at Ocean Falls

- Conventional measures such as segregation of year groups, allowing facilities to lie fallow for
a period and lower fish densities.

— General focus on good animal husbandry, with ideal nutritional status playing a central role in
the fish’s ability to withstand disease

— Last, but not least, continual training and development of both managers and employees

Today, Pan Fish has no IHN at any of its sites.
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Kudoa

Kudoa is not a disease as such. The fish do not become sick or die as a result of Kudoa infestation.
However, the Kudoa parasite causes an enzymatic reaction that results in “soft flesh syndrome”, which
has a negative impact on the product’s shelf-life. The Kudoa parasite is widespread in nature, not only
on the west coast of North America, but also in other parts of the world where salmon farming takes
place. Wild fish represent a natural reservoir, and the effects of the parasite have been documented in
relation to a number of wild fish species as far back as the 1920s.

In contrast to the viral illness IHN, financial losses resulting from Kudoa can be reduced to a minimum
even if the fish retains a certain infestation level. It is probably possible to arrive at such a situation
through conventional measures. To eliminate Kudoa as a sporadic and potential cause of financial
losses, the industry will have to have access to some kind of post-infestation medication or an effective
vaccine.

Measures to combat Kudoa are largely the same as those applied in relation to IHN, and a number of
such measures have been implemented. No vaccine against Kudoa currently exists, but such a vaccine
cannot be ruled out in the future. Pan Fish is involved in several projects which are at too early a stage
to have produced any results. The most important measure against Kudoa infestation that exists today,
is the size and quality of the smolt being transferred to the sea. Good animal husbandry is, moreover,
of vital importance — not least the feeding and nutritional status of the fish during the post-smolt phase.

Pan Fish Canada produced 5,500 tonnes of gutted fish in 2003, compared with a total annual

production capacity of 23,000 tonnes gutted weight. Production in Canada will gradually, and in
controlled stages, be increased from today’s level.

The measures implemented to combat IHN and Kudoa, as well as other changes in production
routines, including better feeding and operational procedures during the marine phase, are expected to
result in major biological improvements, particularly with regard to mortality and production risk.

Pan Fish Canada has entered into an agreement with the native Kitkatla people with regard to the
development of 10 new aquaculture sites on the north coast of British Columbia. Total capacity under
these licences would be 12,000-14,000 tonnes round weight per year, corresponding to 14-17
Norwegian licences. This agreement represents an opportunity for Pan Fish to further increase its
production capacity in Canada at a later date.

Pan Fish USA
Pan Fish USA is the only aquaculture company located on the US west coast. Proximity to the
Amercian market gives Pan Fish USA a transport advantage over producers in Canada and Chile.

Broodstocks and smolt

Pan Fish USA has its own broodfish programme and is self-sufficient in roe for its own smolt
production. The company produces all the smolt it requires. Pan Fish USA has production at 2
freshwater facilities, 1 for smolt production, the other for broodfish. Historically the company has
produced between 1.2 million and 2.6 million smolt annually. It has been decided to upgrade the smolt

facility to improve the quality of the smolt produced and pave the way for improved biological
performance.

Marine phase — sites and production conditions
Pan Fish USA has 8 farms, all located in the area around Puget Sound. Historically these sites have
produced between 10,000-12,000 tonnes round weight annually. Pan Fish USA has a total annual

production capacity of 8,000-12,000 tonnes round weight, corresponding to 16 Norwegian licences.
9,300 tonnes gutted weight of fish were processed in 2003.

Processing and packing
Pan Fish USA does not have its own processing plant, but leases processing capacity elsewhere. The
bulk of Pan Fish USA’s production is destined for the traditionally lucrative whole-fish market.
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Sales
Sales activities are conducted under the umbrella of Pan Fish North America by an integrated sales

- organisation, which has two sales offices, in Boston and Seattle. The company currently undertakes

the sale of fresh, gutted fish to the US market. Pan Fish North America’s customers are primarily
supermarkets, retail chains, distributors and wholesalers.

Fish health

For a long time Pan Fish USA has suffered from a high mortality rate during the marine phase. This is
largely due to sub-optimal production conditions at the Scatter Creek smolt facility, a lack of rigour
with regard to allowing marine production facilities to lie fallow and segregating fish into year groups,
too many fish of too poor quality at the sites, as well as outbreaks of sea-borne amoebic gill disease.
Amoebic gill disease, in particular, has led to substantial financial losses in the past two years. The
disease is effectively treated with freshwater, but access to such water is limited and treatment is
therefore both expensive and time-consuming.

During the current year, Pan Fish USA is undertaking a major turnaround with regard to disease
prevention and improved biological monitoring. Once again, conventional measures modelled on those
implemented in Norway and Scotland are being put in place. In addition, surveillance models tailor-
made for Pan Fish USA are also being established. The impact of this turnaround can already be seen
in the sites’ biological performance, but will not be visible on the bottom line before the next year-
group is harvested in 2005.

2.4.5 Value Added Products (VAP)

Pan Fish France

Pan Fish France is one of the largest producers of smoked salmon in France. The company plays a
leading role in the export of French smoked salmon to Italy. In addition to supplying own-brand goods
for major retailers, Pan Fish France also markets its own brand-names. The company is centrally
located in Finisterre, Britanny, and is led by Andrew Colvin. The company employs 280 people full
time, increasing to 400 in the high season. The company’s main task is to supply high quality smoked
salmon to its customers, as well as introduce innovative new products to the market. Production has

recently been automated, which will help to make Pan Fish France an even more active and
competitive player in the market.

Vestlax Hirtshals

Vestlax Hirtshals is a processing operation, located in Hirtshals, Danmark, and has grown into the
largest private employer in the local area. The business employed the equivalent of 270 full-time staff
in 2003. Vestlax Hirtshals has elected to concentrate on the production of smoked salmon, cured
salmon and salmon portions. Vestlax Hirtshals is an export-oriented business. Almost all its

production output is sent to supermarket chains in western Europe. The company’s managing director
is Jogvan Djurhuus.

Pan Fish Japan

Pan Fish Japan was established in 2001 with the aim of increasing sales in the Japanese seafood
market. The company’s task remains to promote Pan Fish’s products in this market. Pan Fish Japan
achieved gross revenues of NOK 100 million in 2003. The company’s main products are salmon
products from Pan Fish, though it also supplies various other seafood products such as sea bass, tuna,
crab, monkfish, redfish and mackerel. Pan Fish Japan is led by Charlie Wu, who also owns 40% of the
company. Its offices are located in Tsukji, in the heart of Tokyo. Pan Fish Japan is ideally situated to
achieve many years of sales growth in the world’s largest seafood economy.

2.5. Associated companies — shares and shareholdings

The list provided below is not exhaustive. For further information please see the financial statements
for 2003 (Appendix 2).
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Austevoll Havfiske AS
Pan Fish ASA holds 11.9% of the shares in Austevoll Havfiske. The Mogster group is the largest
shareholder in the company, whose core business is pelagic fishing and aquaculture.

Shares in fishing vessels

Pan Fish today has interests in a number of pelagic purse-seiners, which under the new strategy are
defined as non-core. These will therefore gradually be sold off. As at 30 June 2004, Pan Fish has
interests in the following shipowning companies:

Osterbris AS (49 %)
Magnarson AS (6.76 %)
Nyholmen AS (4.95 %)
Kvitskjer AS (5.00%)

Hufthammer AS (3.2 %)

2.6. Organisation, board of directors and management

Organisation

Pan Fish ASA was established in 1992 and is today the parent company in the Pan Fish Group. As at
30 June 2004, the Group had 1,233 people on its payroll, equivalent to roughly the same number of
full-time jobs. The figure below shows how the organisation is currently structured.

ORGANISATION CHART FOR THE PAN FISH GROUP

ATLE EIDE
PRESIDENT & CEQ

THERESE LOG BERGIORD TRINE SETHER ROMULD CATO LYNGBY
COMMERCIAL VICE s sy glrles VICE PRESDENT
PRESDENT BIOSECURITY
‘EXECUTIVE MANAGEMENT
OVIND TERLEN oooaEmoposeN ||| xeItHewLouan RAGNAR JOENSEN ANDREW COLWN JOGYAN DSURNUUS
MANOR MANDR MANDIR MANDIR MAN.DIR MANDR
PF NORWAY PF SCOTLAND 1l #® MoRTHAMERICA PF FAEROE SLANDS PAN FISH FRANCE VESTLAX HRTEHALS

EXTENDED TOP MANAGEMENT GROUP

The Group’s head office, which is responsible for the overall monitoring of Pan Fish’s core business
activities, is situated in Stavanger. This is also the Group’s registered business office. Group
management will devote considerable time and energy to the necessary follow-up of cost
developments and capital rationalisation in the coming years.

The Company’s CEO, Atle Eide, receives an annual salary of NOK 2,450,000 as well as other
remuneration in the form of a bonus (up to 30% of annual salary), company car, payment of up to 5%
of the interest on a bank loan of up to NOK 3,000,000, and an individual pension scheme in which the
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Company’s obligations over and above the company’s ordinary group pension scheme are limited to
NOK 500,000 per annum, based on current salary. In the event that Mr Eide’s employment is
terminated, he is entitled, given that certain conditions are met, to 24 months’ salary over and above a
period of 6 months’ notice. Mr Eide is entitled, under such terms and conditions as are so specified, to
participate in any share option scheme which the board of directors may set up. The Board has,
moreover, undertaken to enter into a share option agreement with Mr Eide, under the terms.of which
he will be awarded options in respect of 2 million shares; (20,000 following the share consolidation),
at the share price in effect on the date on which his contract of employment was signed, ie 20 March
2003. The exercise price is to be adjusted in line with changes in the share’s face value and/or changes
in the number of shares resulting from a reduction in capital or similar event. Please see, section 4.1
for further details regarding options.

The Company’s auditors are Ernst & Young AS, represented by auditor Finn Kinserdal, PO Box 6163,
Posterminalen, 5892 Bergen. Emst & Young AS were selected as the Company’s auditors by the
extraordinary general meeting of shareholders held on 10 October 2003.

The board of directors

The most recent change in Pan Fish’s board of directors took place at the annual general meeting of
shareholders on 29 June 2004. The same AGM also voted to set up a selection committee consisting of
three people to be elected by the AGM and led by the chairman of the board. In addition to the
chairman of the board, the selection committee now comprises Bard Syrrist (Nordea) and Endre
Grennestad (DnB). The board’s composition is detailed below. The number of shares indicated in
parentheses is the number of Pan Fish shares owned as at the date of publication of this Prospectus by
the individual director, the director’s spouse, children under the age of 18 or companies in which the
individual director has such influence as stipulated in section 1-5 (1)(5) of the PLCA

Gabriel Smith, chairman (0 shares and 0 options)

Mr Smith (53), who lives in Oslo, gained a Master of Business Administration from Amos Tuck
School (Hanover, New Hampshire, USA) in 1977. He is CEO of the Tinfos Group, a post he took up
in 1990. Before that, Mr Smith was CEO of the privately owned company Ingenigr Christen Smith AS
(a technical trading company) during the period 1984-90. From 1977 to 1984 Mr Smith was employed
at Citibank London / Oslo, where he was responsible for industrial and oil-related investments. Mr
Smith has particular experience and expertise in the negotiation of long-term raw materials contracts
and strategic alliance building. He also has broad experience from previous board appointments,
including as chairman of Tinfos Papirfabrikk (1983-90) and chairman of Tinfos Aqua (turbot farming
at Kvinesdal and in Spain, 1987-90).

Arthur Duus, director (0 shares and 0 options)

Mr Duus (43), who lives in Bergen, gained a law degree from the University in Bergen in 1983 and an
LL.M degree from Harvard Law School in 1990. Since 1991 Mr Duus has been a partner in the law
firm Vogt and Wiig AS, where he has been employed since 1987. He has also served as an assistant
judge and for a short period was attached to the University in Bergen and the Norwegian School of
Economics and Business Administration Norwegian Schoo! of Economics and Business (NHH) as a
researcher and lecturer. As a corporate lawyer, he has particular experience and expertise in contract
and company law, mergers and acquisitions. In recent years a considerable proportion of his work has
been related to companies within the fisheries and aquaculture sectors.

Pal Skoe, director (0 shares and 0 options) Mr Skoe was elected to the Board after being proposed by
DnB NOR Bank ASA, which owns 114.879.619 shares in the Company.

Mr Skoe (53), who lives in Asker, gained his degree in Business Administration from the University of
Lausanne, Switzerland, in 1975. He is CEO of DnB NOR Fiskeriutvikling AS, a newly established
company within DnB whose objective is to look after the bank’s investments in the fisheries and
aquaculture sectors. Before taking up this appointment, Mr Skoe spent 6 years as head of DnB’s
Singapore office, with responsibility for East and South-East Asia, including China. From 1990-1998
he worked at DnB’s head office in Oslo, in the shipping and energy sectors, most recently as head of
section for those sectors. Previously, Mr Skoe worked for 10 years for EIf Aquitaine, during which
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‘time he represented the company on a number of company boards, including some in the aquaculture

industry. In addition to broad experience of finance and industry, Mr Skoe has particular expertise of
operating in a multinational and multicultural business environment.

Kathrine Mo, director (0 shares and 0 options)

Ms Mo (38), who lives in Nesodden, gained a Licence HEC degree from Lausanne in Switzerland in
1988. From 1988 to 1993 she worked for Procter & Gamble, where she held a number of positions
relating to brand management and development in the Nordic region. From 1993 to 1995 she was
employed by Ringnes in a similar capacity. Ms Mo joined Coca Cola in Oslo as marketing director for
the Nordic and Baltic regions/Russia in 1995, rising in 1999 to the position of country manager for
Norway. During the period 2001-2002 she was director of SLB/HEI! Ms Mo is currently Chief of
Marketing, Telenor Norway.

Bjorn Simonsen, director (0 shares and 0 options):

Mr Simonsen (51), who lives in B&rum, gained a Master of Business Administration degree from the
Norwegian School of Economics and Business Administration (NHH) in 1977 and an MBA from the
University of California, Berkeley. Mr Simonsen has held various positions in banking and finance,
including credit department, new issue and broking activities, as well as 2 years as head of the broking
desk in a New York based bank and as a participant in the formation of a new bank in Norway. He was
a partner in a private banking and financial consultancy firm from 1989 to 1994, and a partner in Karl
Johan Fonds, an advisory and stockbroking business, from 1994 to 2000. After the sale of Karl Johan
Fonds AS to Gjensidige NOR he established SpoN as, and undertakes consultancy work in, among
others, the fisheries and aquaculture sector.

Claes Ostberg, director (0 shares and 0 options) Mr Ostberg was elected to the Board after being
proposed by Nordea Bank Norge ASA, which owns 166.554.385 shares in the Company, ref. section
123

Claes Ostberg (59), who lives in Uppsala, Sweden, gained a Master of Business Adminstration in
1968. From 1968 to 1974 he taught at the University in Uppsala. From 1974 to 1976 he was a director
in the Swedish National Board for Industrial and Technical Development, and from 1976 to 1977 he
was a negotiator in the Swedish State Holding Company. From 1977 to 2002 he held various positions
in Sundsvallsbanken, Nordbanken and Nordea, most recently as deputy managing director and head of
the International Division. He currently works as a financial consultant.

Directors’ fees .
At the AGM of 29 June 2004, the fee payable to the chairman of the board for 2003 was set at NOK
250,000, while the fees payable to the other board members was set at NOK 150,000 per director.

Group management
As at the date of publication of this Prospectus, Pan Fish’s group management comprises the following
people:

Atle Eide, CEO (0 shares and 2 million options, see section 4.1.7)

Atle Eide (45), who lives in Sandnes, gained an economics degree from Agder University
College/Norwegian School of Management (BI) in 1981. From 1997 until he joined Pan Fish, he was
group chief executive of the listed company Kverneland ASA, the world’s largest manufacturer of
agricultural and wine production equipment. From 1995 to 1996 Mr Eide was chief executive and
responsible for building up the aquaculture company Hydro Seafood AS, where he was also a director
until the company was sold to Nutreco N.V., today the world’s largest producer of farmed salmon. Mr
Eide was chief executive of the feed producer Skretting AS from 1989 to 1994, and from 1992 was
also the marketing director of BP Nutreco Aqua. Prior to 1989 he was deputy chief executive of
Eikmaskin AS, a machinery importer. Mr Eide is chairman of the investment company Energivekst
and is a director of the investment company Br. Nordbe.
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Trine Seether Romuld, Chief Financial Officer (0 shares and 0 options)

Ms Sather Romuld (35), who lives in Sandnes, qualified as a Certified Public Accountant from the
Norwegian School of Economics and Business Administration (NHH) in 1993. Ms Szther Romuld
will take over responsibility for the entire accounting and finance area, including investor relations.
She will also be responsible for IT systems development and the remaining sale of businesses. Ms
Sether Romuld was employed for 9 years at Arthur Andersen & Co / Emnst & Young AS, where she
carried out audit and advisory work for large and medium-sized companies. She has also previously
worked for for 4 years in a major international company where she was the finance manager for the
Norwegian part of the business. This provided her with extensive operational, financial and
management experience. Ms Sather Romuld joined Pan Fish as Group Controller in September 2003.
Since then she has been responsible for reorgnising the entire accounting and finance area, and
introducing group-wide standards for accounting, budgeting and reporting. She also led the build up of
a central accounts department. Ms Sezther Romuld has played a key role in the change processes that
have taken place within the group since she joined in the autumn of 2003.

Therese Log Bergjord, Chief Commercial Officer (0 shares and 0 options)

Therese Log Bergjord (38), who lives in Stavanger, gained an economics degree from Stavanger
College/Norwegian School of Management (BI) in 1989. Ms Log Bergjord will take over overall
responsibility for the development and implementation of the Company’s long-term sales and
marketing strategy, as well as the supervision of certain operating units within the Group. Ms Log

‘Bergjord joined Pan Fish as Chief Commercial Officer in September 2003. Before that she worked for

14 years at ConocoPhillips in a variety of management positions. Ms Log Bergjord has has extensive
experience within the area of commercial development, including the implementation of major change
processes, and the marketing and sale of gas and transport services. In addition she has worked with
both financial and tax-related issues. Since joining Pan Fish Ms Log Bergjord has had overall
responsibility for the Company’s entire financial sector, including the demanding area of liquidity
management. She has played a key role in negotiations with the Company’s banks, as well as the
change processes that have taken place within the group since her arrival in 2003.

Cato Lyngay, Vice President Technology/Biosecurity (0 shares and 0 options)

Cato Lyngay (44) graduated from the Norwegian School of Veterinary Science in 1987. As a member
of group management, Mr Lyngey will have overall responsibility for ensuring that Pan Fish develops
and maintains a sustainable, low-risk production strategy. He will also be responsible for overail
biological, quality and food safety issues as well as R&D. He will be closely linked to the Company’s
efforts to achieve the lowest cost production. Mr Lyngey was head of quality assurance at Pan Fish
ASA before moving to Pan Fish North America, where he was responsible for establishing a new and
sustainable operating regime for Pan Fish’s activities in the USA and Canada. This work also included
efforts to gain government approval for an effective vaccine agains the IHN virus, as well as bring the
problems linked to Kudoa under control. Pan Fish was given permission to stage a full-scale trial of a
new IHN vaccine, whose results have so far been very promising. The problems associated with
Kudoa have been substantially reduced and the situation continues to improve.

Prior to joining Pan Fish, Mr Lyngey was head of the fish health service, firstly in Suldal and
subsequently in Ryfylke, Rogaland. From 1997 until his arrival at Pan Fish ASA he was head of
veterinary services at Intervet Norbio in Bergen. Mr Lyngey has taken part in the development of
several national action plans in Norway, including the National Action Plan to Combat Salmon Lice
(1996-1997) and the National Plan to Combat ILA (2002). Mr Lyngey has undertaken extensive
postgraduate studies within his field of expertise and is considered one of the world’s leading scientific
authorities on aquaculture.

Other key employees:

0dd Geir Oddsen, managing director Pan Fish Scotland (0 shares, 0 options)

Mr Oddsen (38), who lives in Helensburgh, Scotland, holds an MSc in Molecular Biology from the
University of Bergen and a diploma in business administration from the Norwegian School of
Economics and Business Administration’s further education department (NHHK). Mr Oddsen’s
experience of the fisheries industry has been gained from a variety of positions with Skretting and
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Nutreco, in which company he held such posts as plant manager and head of technology development.
Before joining Pan Fish, Mr Oddsen was responsible for Kverneland Neerbg, in which capacity his
task was to oversee the closure of the factory and the transfer of production to Kverneland’s
production facilities in Germany. '

Keith Bullough, managing director Pan Fish North America (0 shares and 90,000 options)

Keith Bullough (41), who lives in Vancouver, Canada, qualified as an Associate Accounting
Technologist in 1997 and as a Certified Management Accountant in 1999. He has worked in the
industry for 11 years and has been with Pan Fish Canada for 6 years. He was Finance Director at Pan
Fish Canada for 5 years before before becoming managing director.

Qyvind Torlen, managing director Pan Fish Norway, (500 shares and 0 options)

Qyvind Terlen (33), who lives in Alesund, gained an economics degree specialising in finance from
the Norwegian School of Management (BI) in 1995. Mr Terlen has experience from Arthur Andersen
(1995-1998), KPMG Consulting (1998-1999) and Sydvestor Corporate (1999-2003). Mr Terlen joined
Pan Fish in February 2003, initially as Deputy Finance Director at Pan Fish ASA and since August as
managing director of Pan Fish Norway.

Ragnar Joensen, managing director Pan Fish Faroes, (0 shares and 0 options)

Ragnar Joensen (34), who lives in Torshavn, has a BSc in Chemistry and Biology from the University
of Aarhus, Denmark, and a Master of Engineering in Fisheries and Aquaculiture from the University of
Aalborg, Denmark. Mr Joensen has worked in the aquaculture field for 8 years. He has been employed
with Pan Fish/Vestlax for 4 years as head of the freshwater unit.

Andrew Colvin, managing director Pan Fish France, (0 shares and 0 options)

Andrew Colvin (59), who lives in France, holds a BA Hons from the University of Manchester. Mr
Colvin has broad experience from a number of consumer goods and seafood companies, and has
worked in the salmon industry (VAP) since 1984. Among the positions he has held are: Marketing
Manager Cadbury Schweppes, Sales and Marketing Director Cadbury France, General Manager Food
From Britain France, Managing Director BSC Foods (own business), Managing Director Pinneys of
Scotland and Managing Director Farne Salmon. Mr Colvin has been managing director of Pan Fish
France since January 2002.

Jogvan Ziska Djurhuus, managing director Vestlax Hirtshals A/S, Denmark (0 shares and 0 options)
Jogvan Ziska Djurhuus (49), who lives in Hirtshals, Denmark, gained a degree in fisheries economics
from Nordland University College, Norway, in 1984. He was plant manager at two fish processing
plants in the Faeroes before starting the fish-farming company Vestlax P/F in the Faeroes in 1986. He
worked there until 1989, when he set up the salmon processing subsidiary Vestlax Hirtshals A/S in
Denmark. He has been managing director of Vestlax Hirtshals since its establishment.

Changes in the number of employees
As at 30 June 2004, the Pan Fish Group employed a total of 1,233 people. The table below shows the
change in the number of employees in the Group in the period from 2000 until 30 June 2004.

Business area 31.12.2000 31.12.2001 31.12.2002 31.12.2003 30.06.2004
Aquaculture 982 1 196 1248 378 334
Processing 794 945 942 982 738
Sales/marketing 52 58 59 52 42
Group admin./other 447 560 123 170 119
Total 2275 2759 2372 1582 1233

As at 30 June 2004, 7 people were employed in Pan Fish’s group administration.
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3. Financial information

3.1. Accounting principles

The year-end accounts have been prepared in accordance with the Norwegian Accounting Act of 1998
and generally accepted accounting principles. The accounts are based on the following basic
Norwegian accounting principles: the transaction principle, the earnings principle, the matching
principle, the precautionary principle, the congruence principle, security and use of estimates, the
ongoing business principle, as well as the application of uniform accounting principles.

Consolidation principles
The Group’s consolidated accounts include those companies where the parent company directly or
indirectly owns more than 50% of the voting capital and/or has a controlling influence.

Joint venture companies are included in the consolidated accounts in accordance with the gross
method. Companies in which the Group has a significant influence and long-term investment interests
are included in the accounts in accordance with the equity method.

Parent company investments in subsidiaries, joint ventures and associated companies are included in
the accounts in accordance with the cost method.

Companies which have been acquired during the year are consolidated from the date of takeover.
Businesses that have been sold during the year are included under Other Items.

The consolidated accounts have been prepared in accordance with uniform accounting principles,
where the subsidiaries apply the same accounting principles as the parent company. All material inter-
company transactions and balances within the Group have been eliminated.

When a subsidiary is acquired, the cost price of shares in the parent company is set off against the
subsidiary’s equity at the time of purchase. Values in excess of the book value of the subsidiary’s
equity are attributed to identifiable assets and liabilities, such that these are recorded at real value. Any
non-attributable excess value is recorded on the balance sheet as goodwill. When attributing excess
value to assets and liabilities, deferred tax is taken into account and recorded, while goodwill is
recorded as a net value. Excess value, licences and goodwill belonging to non-Norwegian subsidiaries
are translated from their original currencies at the exchange rate in effect at the time of acquisition.

Non-Norwegian subsidiaries - translation into NOK

Non-Norwegian subsidiaries are independent units. When non-Norwegian subsidiaries are to be
consolidated, the profit and loss account is translated into NOK at the average exchange rate for the
accounting period. The exchange rate in effect at year-end is used for balance sheet items. Excess
values, licences and goodwill are correspondingly translated into NOK at the same rate as the
subsidiary to which they are attributable. Translation differences are recorded directly against group
equity.

Minority interests

Minority interests’ share of equity is calculated as the real value of identified assets and liabilities at
the time of acquisition. Minority interests’ share of profits or losses after tax is shown separately after
the Group’s profit or loss for the year. Minority interests’ share of equity is shown separately as a
specification of Group equity. The recording of minority interests in the accounts is limited to
subsidiaries whose equity has a positive impact on the consolidated balance sheet.

Revenue recognition

As a rule revenues are recognised as having been eamed at the time the transaction takes place.
Payment is taken to income when both control and risk have largely been transferred.
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Matching revenues and expenses

The accounts are based on the matching of revenues and their corresponding costs during the period,
as well as application of the precautionary principle in accordance with good accounting practice.
Probable and quantifiable unrealised losses and unconditional obligations and duties are taken to
expenses in accordance with good accounting practice.

Valuation and classification of assets :

Assets intended for long-term ownership or use are classified as fixed assets. Other assets are
classified as current assets. Debt which falls due for payment later than one year after the balance sheet
date and the first year’s instalment on such debt are classified as long-term liabilities. Other debts are
classified as short-term liabilities.

Discontinued businesses

The consolidated accounts are presented in relation to ongoing businesses. This also applies to
comparable figures for previous years. Businesses which the Company has disposed of, or which it
had decided to dispose of before the presentation of the financial accounts, are shown as Profits/Losses
for Discontinued Businesses.

Businesses which the Company has decided to dispose of are written down to real value/expected sales
value in those instances where real value is lower than book value. Gains from the sale and the
writing-down of businesses which the Company has disposed of or which it has decided to dispose of
are also included in Profits/Losses for Discontinued Businesses.

Uncertain commitments
Uncertain commitments are recorded in the accounts if there is a more than 50% probability that they
will fall due for payment. The best available estimate is used to calculate the value of the sum due.

Employee option schemes

Share options awarded to employees are taken to expenses as salary only if the market value of the
underlying shares is higher than the exercise price at the time of allocation. Employers’ national
insurance contributions associated with the employee’s options are calculated as the difference
between the market price of the underlying shares and the exercise price at the time the option was
awarded. Employers’ national insurance contributions are recorded as a payroll expense over the
accrual period.

Cash
Cash is defined as cash-in-hand and bank deposits.

Receivables

Accounts receivable and other receivables are recorded in the balance sheet at face value less
provisions for bad debts. The amount of the Group’s total provisions for bad debts in respect of
accounts receivable has been arrived at following a specific evaluation of the individual receivable and
the total amount of receivables due.

Stocks
Raw materials consist of feed, packaging and purchased semi-finished goods. Raw materials are
valued at the lower of acquisition cost and real value.

Stocks of live fish in the sea are valued per generation at the lower of full production cost and real
value (estimated sales value based on today’s prices/expected prices less the remaining production and
sales costs). Production costs consist of direct and indirect fixed and variable costs (including a share
of administrative costs, but excluding interest expenses).

Work in progress and finished goods consist of in-house production of such goods as salmon fillets,
smoked salmon, etc, and are valued at the lower of full production cost and real value.
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Commercial goods consist of goods purchased for direct resale. Commercial goods are valued in the
same way as raw materials.

Foreign exchange
Financial items, receivables and liabilities in foreign currencies are translated at the exchange rate in
effect at year-end. The Group’s foreign exchange policy is to balance differences between receivables

and liabilities in foreign currencies by means of financial instruments such as foreign currency
accounts and forward contracts.

Agio on foreign exchange transactions relating to the flow of goods is included under gross profit.
Agio on foreign exchange transactions not related to the flow of goods is classified in the same way as
the underlying transaction. Unrealised gains on currency positions intended as a hedge and which
effectively secure against unrealised losses on corresponding currency positions are set off against
each other.

Intangible assets
In Norway and the Faeroes there are no time limits on production licences and they may be relocated
with the approval of the authorities. Ordinary depreciation is therefore not calculated on such licences.

In accordance with current practice licences in North America have been automatically renewed. They
may not, however, be relocated. Their technical service lifetime is estimated to be 10 years. Ordinary
depreciation is calculated on the basis of the technical service lifetime. Licences in the UK are treated
in the same way as those in North America.

Goodwill is depreciated over the expected lifetime of the asset, as estimated in connection with the
asset’s acquisition. The value of goodwill is reassessed on a regular basis with regard to any
circumstances or occurrences after the acquisition of the asset which may result in the need to write
down the asset’s book value.

Write-downs of intangible assets are considered when there are indications that the value of the asset
may have fallen. A discounted future cash flow is then calculated for assets which are to remain in use
by the Group, and an estimated sales price, less sales costs, is calculated for assets which are to be
sold. If the calculation shows a lower value than the book value, the asset is written down to the higher
of net sales price or utility value.

Property, plant and equipment

Property, plant and equipment are recorded in the balance at acquisition cost less depreciation.
Maintenance costs are recorded as operating costs as they are incurred, while enhancements and
improvements are added to the item’s acquisition cost and are depreciated in line with the item itself.
The Group uses the straight-line method of depreciation based on a valuation of the technical/financial
life of the individual item concerned.

Where an individual assessment indicates that the real value of an item of property, plant or equipment
is lower than its book value, that item is written down. Real value means the higher of net sales price
and discounted value of expected future cash flow.

Large operating assets which are leased on terms that essentially transfer the financial rights and
obligations to the Group (financial leasing), are recorded in the balance sheet under Property, Plant
and Equipment.

The current value of the contracted leasing sum is included as an obligation under Interest-Bearing
Long-Term Debt. Operational assets are depreciated according to plan and the obligation is reduced in
the amount of the leasing sum paid less calculated interest expenses. In respect of other leasing

agreements, the sum paid is considered an operating expense which is apportioned systematically over
the term of the leasing contract.

41



O

REFINANCING OF PAN FiSH ASA

Shares and long-term investments

Shares and other securities intended for long-term ownership, or until they fall due, are classified as
fixed assets and are valued at their original acquisition cost. Assets are written down if their real value
is lower than the acquisition cost and the fall in value is not of a temporary nature. Gains and losses on
shares and other securities are recorded in the profit and loss account as financial items.

Taxes

The tax expense presented in the profit and loss account is calculated as the sum of the change in net
deferred tax and the tax payable for the year. Deferred tax liabilities/assets in the balance sheet are
given as nominal values, calculated on the basis of temporary differences between accounting and tax-
related values, as well as losses carried forward for tax purposes at the end of the financial year.
Temporary tax-reducing and tax-increasing differences which are reversed or may be reversed during
the same period are set off against each other. Deferred tax assets which cannot be set off are recorded
in the balance sheet if it is probable that the tax asset will be made use of in respect of future earnings.
Deferred tax liabilities and assets are presented as net values.

Pension costs and commitments

Pensions are included in the accounts on the basis of a linear accrual of pension rights and the
expected final salary of the individual concerned. Changes in pension plans are amortised over the
expected remaining accrual period, as are errors in estimates where these exceed 10% of the larger of
pension commitments and pension assets (corridor).

The net pension costs during the period are included under Salaries and Other Payroll Costs, and
comprise the sum of the accrual of pension rights during the period, the interest expenses on the
calculated pension commitments and the expected return on investment of the pension assets. Pension
commitments are calculated on the basis of long-term expectations in respect of future discounted
interest rates, returns on investment, salary increases, inflation and regulation of the state pension.

Restructuring costs

Provisions have been made to cover restructuring costs and the write-down of assets where the
Company has, before the balance sheet day, announced or initiated a restructuring plan identifying
which parts of the business are to be covered by the plan, approximately the number of employees who
will be affected, which measures are to be implemented and the timeframe for implementing the plan.
Provisions are made only in respect of costs which cannot be associated with future revenues.

Changes in accounting principles and errors
The effects of material changes in accounting principles and corrections of material errors in previous
year-end accounts are accounted for directly against equity.

Extraordinary items

Only items that are unusual, occur irregularly and are, moreover, of material significance in relation to
the business as a whole are treated as extraordinary.

Statement of cash flow

The Group’s statement of cash flow shows the Group’s total cash flow in respect of operating,
investing and financing activities. The statement shows the individual activities’ impact on cash
reserves. Cash in this instance means cash-in-hand, bank deposits and other highly liquid investments
which may immediately and at no material risk be converted into cash. In respect of sold businesses,
payments relating to the sale of intangible assets and property, plant and equipment are classified as
“Payments from the sale of property, plant and equipment”. Net payments relating to the sale of other

assets and liabilities are classified as “Receipts/payments relating to investments in/sales of other
assets”.
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3.2. Key figures for the Pan Fish Group

Pan Fish’s consolidated accounts for the years 2001, 2002 and 2003, interim figures for the second
quarter and first half-year of 2003 and 2004 are presented below. The accounts for 2001, 2002 and
2003 are audited figures. The auditor’s statement in respect of the 2001 accounts was without
reservations or specifications. In 2002 a specification was included with regard to ongoing business
and lost equity. In the anditor’s report for 2003, reservations are expressed in respect of the valuation
of part of the opening balance, as well as a specification pointing out considerable uncertainties about
the Company’s ability to continue as an ongoing business. The profit and loss account and balance
sheet as at 30 June 2004 have been only partially audited, see the auditor’s statement in Appendix 3 of
this Prospectus. The rest of the interim report, other than the profit and loss account and balance, as at
30 June 2004 was not covered by the partial audit.

3.2.1 Profit and loss account for the Pan Fish Group

Detailed below are the profit and loss accounts for the second quarter 2004 and 2003, the first-half
2004 and 2003, as well as the year-end figures for 2003, 2002 and 2001. In the official accounts for
2003 the business activities of Pan Pelagic and all secondary processing activities are presented net
under “Profit/loss from discontinued businesses”. The secondary processing business is included as
part of the refinanced business, and is therefore presented in the same way as the Company’s
aquaculture business in the profit and loss accounts below.

First First
Second  Second half- half-
quarter  quarter year year ]

NOK million 2004 2003 2004 2003 2003 2002 2001
Operating revenues 639.3 783.6 12420 14825 3013.7 34954 42363
Cost of goods sold -397.0 -7043  -765.1 -11994 -2342.0 -2977.8 -2901.4
Gross profit 2423 79.3 476.9 283.1 671.7 517.6 13349
Salary and other payroll costs -97.1  -1119  -203.8 -2266 -484.2 -558.0 -614.7
Depreciation -49.1 -69.6 -953  -113.5 2232  -1984  -2003
Other operating expenses -56.3  -229.6  -122.8  -3069 4653  -5962 -463.6
Write-downs 0.0 -689.8 00 -6898 -858.9 -264.0 0.0
Operating profit/loss for continued 398 -1021.6 55.0 -1053.7 -1359.9 -1099.0 56.3
businesses

‘Returns on investment in assoc. comp. 0.1 -0.3 0.1 -0.7 -8.8  -265.6 -7.7
Other financial revenues 385 15.6 41.5 224 68.7 196.9 3542
Write-downs of long-term financial assets 0.0 -45.2 0 -45.2 -79.3  -1396 0.0
Other interest expenses -33.8 -65.4 -88.2  -1243  -289.2  -3853  .3443
Other financial expenses -7.1 -136.1 -28.9  -1374  -155.8 -87.5 -18.3
Profit/loss before tax 37.5 -1253.0 -20.5 -13389 -1824.3 -1780.1 40.2
Tax 0.0 -13.6 0.0 -16.5  -112.3 3840 -107.5
Profit/loss for continued businesses 37.5 -1266.6 -20.5 -13554 -1936.6 -1396.1 -67.3
Profivloss for discontinued businesses * 0.0 -3154 03 -3293 -321.9 -899.8 3216
Group profitloss 37.5 -1582.0 -20.2 -1684.7 -2258.5 -22959 254.3
Minority share -1.6 -0.0 -11.0 -1.3 -6.7 -64.1 13.0

* Businesses which the Company has disposed of/has decided to dispose of are presented as a net figure under
Profit/loss for discontinued businesses.
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Balance sheet for the Pan Fish Group as at 31 December

NOK million 2003 2002 2001
ASSETS

Intangible assets

Licences 651.9 12413 14352
Deferred tax assets 0.0 204.6 0.0
Goodwill 0.0 168.1 586.9
Total intangible assets 6519 1614.0 2022.1
Property, plant & equipment

Land, buildings and other real estate 476.4 631.6 943.9
Well boat, etc 65.9 107.5 164.9
Marine production facilities and machinery 739.5 878.6 1161.6
Operating consumables, fixtures, office equip., etc 12.9 0.0 0.0
Total property, plant & equipment 1294.7 1617.7 22704
Long-term financial assets

Investments in associated companies 253 200.2 833.8
Investments in shares and other securities 34.0 0.0 0.0
Pension fund assets 0.0 136.8 36.1
Other long-term receivables 27.2 31.8 181.3
Total long-term financial assets 86.5 368.8 1 051.2
Total fixed assets 2033.1 3600.5 53437
Current assets

Stocks 836.2 1325.6 1877.8
Receivables

Accounts receivable 329.9 409.7 763.6
Other receivables 99.6 184.1 265.0
Total receivables 429.5 593.8 1 028.6
Cash and bank deposits 136.6 65.2 83.6
Total current assets 14023 1984.6 2990.0
TOTAL ASSETS 34354 5585.1 8333.7
EQUITY AND LIABILITIES

EQUITY

Share capital 810.9 85.2 906.1
Earned equity -1 009.7 -9443 99.7
Minority interests 354 49.1 163.5
Total equity -163 4 -810.0 1169.3
LIABILITIES

Provisions

Provisions 0.0 4.6 22
Deferred tax liabilities 0.0 0.0 197.0
Total provisions 0.0 4.6 169.2
Other long-term liabilities

Convertible loans 18.4 0.0 0.2
Bond loans 78.2 763.0 763.0
Debt to credit insitutions 25254 33684 3767.8
Other long-term liabilities 10.9 15.9 18.0
Total other long-term liabilities 26329 41473 4 549.0
Short-term liabilities

Debt to credit institutions 289.5 1231.6 12314
Certificate loan 0.0 0.0 230.0
Accounts payable 348.1 548.5 562.5
Tax payable 0.5 0.6 106.1
Salaries, public charges and taxes payable 14.2 41.2 321
QOther short-term liabilities 313.6 4213 254.1
Total short-term liabilities 965.9 22432 2416.1
Total habilities 3598.8 6395.1 7164.4
TOTAL EQUITY AND LIABILITIES 34354 5585.1 83337
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Balance sheet summary for the Pan Fish Group as at 30 June

NOK miillion 30.06.2004  30.06.2003 | 31.12.2003 31.12.2002
Assets

Licences 596.5 662.3 651.9 1241.3
Goodwill 0.0 0.0 0.0 168.1
Deferred tax assets 0.0 206.2 0.0 204.6
Property, plant & equipment 1209.7 1601.6 1294.7 1617.7
Shares, securities, etc 109.2 219.8 86.5 368.8

Total fixed assets

19154 2 689.9

2033.1 3600.5

Stocks 771.9 1047.1 836.2 1325.6
Receivables 336.5 565.6 429.5 593.8
Cash, bank depasits, etc 118.9 222.3 136.6 65.2
Total current assets 12273 1 835.0 14023 1984.6

Total assets

31427 45249

34354 5585.1

NOK million

30.06.2004  30.06.2003

31.12.2003  31.12.2002

Equity and liabilities

Equity

Share capital 8109 1320.1 810.9 85.2
Other equity -921.6 -1771.4 -1009.8 -944.3
Minority interests 50.5 33.9 354 49.1
Total equity -60.2 -417.4 -163.4 -810.0
Liabilities

Subordinated loan 18.4 0.0 18.4 0.0
Convertible loan 78.2 78.2 78.2 0.0
Other long-term liabilities 24422 35554 2536.6 4151.9
Short-term liabilities 664.1 1308.7 965.9 22432

Total liabilities

32029 49423

3598.8 6395.1

Total equity and liabilities

3142.7. 4524.9

34354 5 585.1
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Key figures for the Pan Fish Group

30.06.2004 30.06.2003 2003 2002 2001
Production volume (tonnes round
weight) 25904 33883 .73 496 77718 76 414
Harvested volume-own production
(tonnes round weight) 35108 48 644 89 990 72 560 76 143
EBITDA (NOK mill.)' 150.3 -250.5 -277.8 -636.7 256.7
EBITDA margin 12.1% -16.9% -9.2% -18.2% 6.1%
EBIT margin 2 4.4% -71.1% -45.1% -31.4% 1.3%
No. shares as at 31.12. /30.06. 20272457825 2640180100 | 20272457825 170406072 152661 813
Earnings per share * 0.00 -0.64 -0.11 -13.47 1.67
Share price as at 31.12./30.06 0.04 0.14 0.04 0.66 16.50
Dividend per share 0 0 232
Market capitalisation as at 31.12. /
30.06. (NOK mill.) 810.9 369.6 810.9 112.5 25189
Equity ratio -1.8% -9.2% -4.8% -14.5% 14.0%
Comments to key figures:
1) Operating profit + depreciation + write-downs
2) Operating profit / Operating revenue
3) Adjusted for own shares
4) Profit for the year / No. of shares as at 31.12./ 30.06.
Cash flow
Amounts in NOK million 2003 2002 2001
Cash flow from operating activities
Profit/loss before tax -18243 -2 680.0 361.8
Tax paid during the period -12.9 -114.7 -67.8
Depreciation/write-downs, incl. gains/losses on sale of fixed
assets 1635.7 13331 -307.0
Profit/loss from associated companies 244 285.3 -31.1
Change in stocks, accounts receivable and accounts payable 208 3997 -241.9
Change in other time-limited items -209.7 334.9 -133.3
Net cash flow from operating activities -366.0 -441.6 -419.3
Cash flow from investment activities
Receipts from sale of property, plant & equipment 8.5 244 259
Payments for purchase of property, plant & equipment -335.7 -300.0 -744.1
Payments/receipts from sale of securities/shares in other
companies 102.7 127.3 -690.0
Net cash flow from investment activities -224.5 -148.3 -1408.2
Cash flow from financing activities
New interest-bearing debt (short and long-term) 3136.0 549.1 15352
Repayment of interest-bearing debt (short and long-term) -3 008.2 -335.4 552.1
Equity receipts (share issues and sale of own shares) 487.6 3835 0.0
Repayment of equity (purchase of own shares) 0.0 0.0 -228.8
Dividend payments 0.0 0.0 -120.2
Minority interests and foreign exchange differences 46.6 -25.7 -11.7
Net cash flow from financing activities 662.0 571.5 1726.7
Net change in cash and cash equivalents 71.4 -18.4 -100.8
Cash and cash equivalents as at 01.01 65.2 83.6 184 4
Net change in cash and cash equivalents 71.4 -184 -100.8
Cash and cash equivalents as at 31.12 136.6 65.2 83.6

Acquisitions of subsidiaries have been included at cost price, adjusted for liquidity.
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3.2.2  Segment information
Operating revenues by region

The table below shows a breakdown of the Pan Fish Group’s operating revenues by its main regional
markets:

As at 30.06.2004 2003 2002 2001

NOKm Share | NOKm Share | NOKm Share | NOKm Share
Norway 35 3% 364 12% 358 10% 265 6%
EU 630 51% 1182 39% 1 340 38% 1 904 45%
Rest of Europe 113 9% 94 3% 157 5% 202 5%
USA/Canada 237 19% 881 29% 1025 29% 1215 29%
Japan 180 14% 423 14% 511 15% 529 12%
Rest of Asia 20 2% 42 2% 84 2% 109 3%
Other 27 2% 28 1% 20 1% 12 0%
Total operating 1242 100% | 3014  100% | 3495  100% | 4236  100%
revenue

Segment information — aquaculture, regions and processing
The tables below show a breakdown of operating revenues, operating profit and assets by the Group’s
four operating regions and processing (VAP):

As at 30.06.04 As at 30.06.03
NOK million Operating | Operating | Assets Operating | Operating Assets
revenue profit/loss revenue profitloss

Norway 502 28 3631 586 -692 5815

Scotland 179 17 409 | - 231 =27 470

Faeroes 192 3 230 159 -155 388

North America 232 15 903 490 -81 1206

VAP 321 -18 354 437 -8 548

Other 52 10 53 121 -91 25

Eliminations -236 -0 -2437 -541 0 -3 927

Total 1242 55 3143 1483 -1054 4 525

2003 2002 2001

Operating Operating Operating Operating Operating Operating

NOK million revenue profit/loss  Assets revenue profitloss Assets revenue profitloss  Assets
Norway 1608 -359 4515 2016 18 6927 2404 32 10238
Scotland 497 -80 540 323 -15 490 303 10 420
Faeroes 433 -86 231 260 -105 535 568 26 958
North America 1216 -99 1148 1475 -358 1162 1 609 -126 1589
VAP 725 17 408 704 -1 355 1033 63 426
Other 165 0 39 185 -2 43 173 0 46
Eliminations - 1630 -753 -3 444 -1 468 -636 -3 927J - 1852 St -5343
Total 3014 -1360 343§ 3495 -1099 558 4236 56 8334
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Discontinued businesses

Profit/loss for discontinued businesses relates to businesses that have been sold or which it has been
decided to sell, and which will therefore not continue as part of the Group. These are specified in more
detail in the table below. For those businesses which were not disposed of as at the balance sheet date,

the table shows the assets and liabilities related to those businesses. -

As at 30.06.04 Operating| Operating Profitloss Impact on
NOK 1000 Assets | Liabilities revenue profit/loss before tax [ Write-downs profits
Other 0 0 1632 584.1 246.1 0 246.1
Total: 0 0 1632 584.1 246.1 0 246.1
2003 Operating Operating Profit/loss Impact on
NOK 1000 Assets | Liabilities revenue | profit/loss before tax | Write-downs profits
Pelagic* 0 0 220 298 -16 167 -228 180 -99 209 <327 389
Other 34 505 50779 358 942 13 757 19910 -14 447 §463
Total: 34 505 50779 579 240 -2 410 -208 270 -113 656 -321 926
* Excluding Vikomar AS and the other shareholdings transferred to Pan Fish ASA in

connection with the sale of Pan Pelagic ASA

2002 Operating Operating Profit/loss Impact on
NOK 1000 Assets | Liabilities revenue |  profit/loss before tax | Write-downs profits
Pelagic* 917 721 749 665 931971 -169 695 -681 259 -211 652 -892 911
Other 226 420 179 841 243 727 3538 -6 549 0 -6 549
Total: 1144 141 929506| 1175698 -166 157 -687 808 -211 652 -899 460
* Excluding Vikomar AS and the other shareholdings transferred to Pan Fish ASA in

connection with the sale of Pan Pelagic ASA

2001 | Operating Operating Profit/loss Impact on
NOK 1000 Assets | Liabilities revenue profit/loss before tax | Write-downs profits
Pelagic* 2139718} 1338110 1187920 75176 319 702 0 319 702
Other 258 744 202 481 294 400 12 394 1794 0 1794
Total: 23984621 1540591 1482320 87 570 321 496 0 321496

* Excluding Vikomar AS and the other shareholdings transferred to Pan Fish ASA in

connection with the sale of Pan Pelagic ASA
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3.3. Comments relating to the profit and loss account, balance sheet and
key figures

The comments provided below relate to important factors concerning Pan Fish’s consolidated accounts
for the financial year 2003, as well as the figures for the second quarters of 2003and 2004.

33.1 The positfon as at the second quarter 2004

Profit and loss account for the Pan Fish Group in the second quarter and first half-year of 2004’
Gross operating revenues in the second quarter of 2004 amounted to NOK 639.3 million, compared
with NOK 783.6 million during the same period in 2003. At the end of the first half of 2004, gross
operating revenues amounted to NOK 1,242.0 million, compared with NOK 1,482.5 million during the
first half of 2003. The fall in operating revenues is largely due to substantially lower harvested
volumes both in the specific quarter and in the half-year as a whole compared with the year before.
The fall in revenues was partially compensated by a higher average price than was achieved during the
corresponding periods in the year before. The average price (FOB) of fresh salmon from Norway
during the first half-year was NOK 1.24/kg higher than in the corresponding period in 20037

Pan Fish made an operating profit before depreciation, write-downs and provisions (EBITDA) of NOK
89 million in the second quarter of 2004, compared with an EBITDA of NOK -262.2 million in the
same period in 2003. This amounts to an improvement of NOK 351.2 million. Adjusted for
extraordinary items in the second quarter of 2003, the improvement is NOK 51.2 million. EBITDA for
the first half of 2004 totalled NOK 150.3 million, compared with NOK -250.5 million in the same
period last year. This amounts to an improvement of NOK 400.8 million. Adjusted for extraordinary
items in the first-half of 2003, the improvement is NOK 100.8 million. The sharp increase in operating.
profit has been achieved despite a substantial reduction in volumes compared with the year before, and
can largely be ascribed to the wide-ranging improvement programmes that have been implemented
over the past year. A higher average price also contributed to the result.

The Pan Fish Group made an operating profit (EBIT) of NOK 39.8 million in the second quarter of
2004, compared with a negative EBIT of NOK 1,021.6 million in the same period in 2003. The
substantial operating loss achieved in the second quarter of 2003 was affected by write-downs and
provisions totalling NOK 989.8 million. For the first half-year as a whole, the Group achieved an
EBIT of NOK 55.0 million, compared with NOK -1,053.8 million in the first half of 2003, which
included extraordinary items relating to write-downs and provisions amounting to NOK 989.8 million.

During the past year major operational changes have been made to reduce costs and streamline Pan
Fish’s company structure in line with its vision of becoming the lowest-cost producer of quality
salmon delivered to the customer. In addition, the Company aims to realise substantial cost reductions
as a result of improved biological production in the years ahead. Ambitious cost targets have been set
in all regions, and these lie at the heart of the business plan which the Board has adopted in connection
with the refinancing of the Company. Considerable group management resources will be devoted to
following up these efforts in the future. Over and above the benefits which will derive from biological
improvements, the cost-cutting measures that have been implemented are expected to produce benefits
of NOK 325 million in 2005 compared with 2003. Many of these savings will also be felt in 2004,

Net financial items amounted to NOK —2.3 million in the second quarter of 2004, compared with NOK
—231.4 million in the same period the year before. A revaluation of the Company’s financial assets has
resulted in a NOK 33.0 million reversal of previous write-downs, which has had a positive impact on
this year’s second-quarter results. Similarly, the second ‘quarter of 2003 was negatively affected by
write-downs and provisions in respect of financial items amounting to NOK 151.0 million. Net interest
expenses amounted to NOK 33.8 million in the second quarter of 2004, compared with NOK 65.4

! Businesses that have been sold and those the Company had already decided to dispose of before the
announcement of the financial results, ie Pan Pelagic and Norsk Sjemat, have been removed from the figures and
are shown as a net amount under Profit/loss for discontinued businesses.

2 Source: Kontali Analyse
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million in the same period in 2003. For the first half of 2004, net financial items amounted to NOK -
75.5 million, compared with NOK -285.2 million in the same perniod in 2003, of which NOK 150
million was due to write-downs and provisions relating to financial items. Net interest expenses in the
same period were NOK 88.2 million and 124.3 million respectively. Lower interest expenses in 2004
compared with 2003 can largely be ascribed to a reduction in interest-bearing debts.

The Group made a profit after tax of NOK 37.5 million in the second quarter, compared with a loss of
NOK 1,582 million in the same period in 2003. For the first half of 2004 as a whole, the Group made a
loss of NOK 20.2 million, compared with a loss of NOK 1,684.7 in the first half of 2003.

Balance sheet for the Pan Fish Group

The Group’s consolidated balance sheet stood at NOK 3,142.7 million at the end of the first half of
2004, compared with 4,524.9 million at the same time in 2003. The Group’s net interest-bearing debt
has been reduced by NOK 178.6 million from NOK 2,838.5 million at the start of the year to NOK
2,659.9 million at the end of the first half of 2004.

Pan Fish ASA had equity of NOK 227.0 million at the end of the first half of 2004. At the same time,
the Pan Fish Group had negative book equity of NOK 60.2 million. The improvement in the
Company’s equity compared with the end of the first quarter 2004 is due to a combination of the
restructuring of the business in the Faeroes (see below) and the profit made in the second quarter 2004.

The refinancing of the Pan Fish Group, which was approved by the EGM on 19 August 2004, will not
have an impact on the Company’s consolidated accounts until the third quarter 2004 (see below).

Refinancing the Pan Fish Group

The refinancing package significantly improves the Group’s liquidity and financial strength. The main
elements in the refinancing package are a write-down of the Company’s share capital from NOK 0.04
to NOK 0.02 per share to cover uncovered losses, followed by an increase in the share’s face value
from NOK 0.02 to NOK 2.00 by consolidating the Company’s shares at a ratio of 100:1. In addition,
the bank syndicate, which includes Pan Fish’s major shareholders, will convert a total of NOK 500
million from bank debt to shares and a subordinated loan.

Refinancing the business in the Faeroes

Pan Fish’s activities in the Faeroes include smolt production, aquaculture processing and sale of
farmed salmon. The Faeroes-based Laksaaling Group has recently been refinanced, and Pan Fish’s
shareholding at that time was 56.3%. It has been decided, however, that Pan Fish should invest a
further DKK 15 million, raising the Company’s shareholding to 72.5% (spring of 2005). The
refinancing of Laksaaling improved Pan Fish’s equity by NOK 113.0 million.

In addition to its shareholding in the Laksaaling Group, Pan Fish owns 67% of the Vestsalmon Group,
which comprises a processing plant and associated sales organisation as well as the secondary
processing company Vestlax Hirtshals.

Due to the extremely serious fish health situation in the Faeroes, Pan Fish has decided to slaughter all
the fish it has in the sea and not transfer new smolt to the sea during 2004. The plan is to transfer new
smolt to the sea in the spring of 2005, if an evaluation of the fish health situation at that time indicates
it would be appropriate to do so. Pan Fish Faeroe Islands has a production capacity corresponding to
11 Norwegian licences. The objective is to build production gradually back up to 7,000-8,000 tonnes.

Segment information

Pan Fish reports segment information for the farming and sales of farmed fish for the Group as a
whole and the four geographical regions separately. Secondary processing (VAP) and other business
activities are also reported where relevant. In the official financial statements for 2003, all non-core
businesses, including VAP, were reported as a net result under “Profit/loss for discontinued
businesses”. As previously mentioned, following the presentation of the 2003 year-end accounts the
Board has decided that secondary processing should continue to be part of the Company’s core
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business. For this reason, today’s VAP business is presented in the same way as the Company’s
aquaculture activities in the figures, which is also consistent with previous quarterly reporting. The

figures have, moreover, been presented in accordance with the principles applied to the year-end
accounts.

Aquaculture and sale of farmed fish

The aquaculture business today consists of the four geographic areas Pan Fish Norway, Pan Fish
Faeroe Islands, Pan Fish Scotland and Pan Fish North America. The table below summarises the key
figures for the aquaculture business, in total and broken down by region.

Norway Faeroes Scotland North America | Group total*

Key figures Aquaculture (NOK mill.} 2004 2Q03] 2004 2003 2004 20031 2004 2Q03{ 2Q04 20 03
Operating rcvenues 287.1  306.1 69.7 70.2 99.8 14221 109.8 2523 558.6 7484
EBITDA 410 - 43 - 15.5 - 27.5 - 883 -

EBIT 265 - 02 - 11.8 - 6.1 - 45 -

Harvesting (tonnes round weight) 8663 8070 0 1824 4464 7241 3687 8894 16814 2603|
Production (tonnes round weight) 6895 9233 0 2214 3873 3964 3178 2211 13946 17624
Fixed asscts 7843 89790 1700 2347 151.7 13500 6099  776.1f 17125 20402
Stocks ** 2929 291.0 8.5 1325 2106 241.7] 2146 24031 726.6 9065
Total balance 14403 14403 2298 388.1 409.1 3881 9503.1 12063 27279 34184

*) After eliminations

*%) Stocks are valued at the lower of production cost and expected sales price

Gross operating revenues from aquaculture totalled NOK 558.6 million in the second quarter of 2004,
compared with NOK 748.4 million in the second quarter of 2003. 16,814 tonnes round weight of
salmon was processed during the quarter, compared with 26,031 round weight in the same period in
2003, a fall of 35%. For reasons of liquidity and to maintain operational control Pan Fish has reduced
its biomass by a larger amount than the rest of the industry.

Operating profit (EBIT) in the second quarter of 2004 totalled NOK 44.5 million, compared with an
operating loss of NOK 907.6 million in the same period in 2003. The figures for 2003 were
substantially affected by write-downs and provisions undertaken within the aquaculture sector in
connection with the preparation of the half-year accounts.

Licences

At the end of the second quarter the Pan Fish Group held 130 licences (translated into Norwegian
production volumes). After writing down the value of its licences in 2003, the value of the Group’s
licences breaks down as follows:

Total book value Book value per
Country Licences (NOK mill.) licence (NOK mill.)
Norway’ 44 402 4 9.1
Canada 32 115.2 36
USA 16 1.1 0.7
Faeroes 11 53.8 49
UK (Scotland) 27 14.0 0.5
Sum 130 596.5

Secondary processing (VAP)

The VAP business consists mainly of Pan Fish France and Vestlax Hirtshals. The table below
summarises the key figures for the total VAP business.

3 The Company owns 100% of 43 licences, 0.25% of one broodfish licence, while 1 licence is owned by
Oppdrettslaks AS, in which Pan Fish has a 49% shareholding.
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VAP

Key figures VAP (NOK million) 2004 2Q03
Operating rcvenuc 1542 2232
Operating profit/loss before depreciation (EBITDA) - 9.5
Operating profit/loss (EBIT) - -

Fixed asscts 1543 2508
Stocks 63.6 97.5
Total balance sheet 353.6 5483

The VAP business had gross operating revenues of NOK 154.2 million in the second quarter of 2004,
compared with NOK 223.2 in the same period last year. The fall in revenues is largely due to the fact
that Norsk Sjemat is not included in the 2004 figures.

The VAP business made an operating loss (EBIT) of NOK 12.2 million in the second quarter 2004,
compared with a loss of NOK 2.8 million in the same period last year. This is largely due to the fact

that it has not been possible to raise sales prices sufficiently to compensate for higher raw materials
prices.

Strategy, organisation and development

Pan Fish’s strategic course has now been set, and its vision of supplying the global market with quality
salmon at the lowest production cost in the industry will lie at the heart of all future decision-making.
To ensure adequate focus throughout the value chain, ambitious targets have been set in all regions.
These will enable Pan Fish to become “best in class” with regard to production costs, fish health,
quality and customer service. The objective of becoming the lowest-cost producer will be realised in
the coming years by means of a dedicated focus on sound operations, biology and good fish health.
Enormous efforts have already been made to improve. all sections of the production chain, compared
with the previous operational strategy. Emphasis has been given to all the details relating to biological
production, with particular focus being placed on smolt and the day-to-day operating of the individual
production facilities. A key component of these efforts is the development and implementation of good

systems to rapidly uncover any divergences and initiate corrective measures as early as possible in the
production cycle.

In line with this strong focus on production costs, Pan Fish has chosen an organisational structure with
compact, efficient units in each of the regions, with operational responsibility kept close to biological
production. Processing, sales and logistics are also linked to the producing unit to ensure the customer
receives a high level of service. To ensure the best possible monitoring and follow-up of the various
business areas, specialist expertise in the area of fish health and biosecurity has been brought into the
group management team at head office in Stavanger. The radical streamlining of the Company’s
corporate structure through the sale and spinning off of non-core businesses has also helped to free
important resources. It is the opinion of the Board that the Company now has an extremely cost-
effective organisational structure and a competent and motivated workforce.

Market outlook

Prices in the EU market were tending to rise in the period up to April/May this year, but in the second
quarter of 2004 and on into July salmon prices, particularly in the EU market have fallen somewhat.
At the end of July we again saw a substantial improvement in the price of Norwegian salmon, while
for the moment prices in the US market are under pressure due to a major influx of wild salmon. The
average price (FOB) of fresh salmon from Norway during the first half of the year was NOK 1.24/kg
higher than in the same period last year, while the volume of exports to the EU market at the end of
June was approximately at the same level as last year. However, the slaughter of fish in the Faeroes,
combined with reduced biomass in Norway, give grounds for optimism with regard to price
developments in the important EU market as the autumn progresses.

Chilean salmon dominates the fast-growing US market, with a market share of over 70%. Prices,
which have generally been higher than in the European market, were lower in the first-half this year
than last. The supply of wild salmon on the fresh fish market is larger than last year, and this may be
one of the factors contributing to a drop in prices. However, it is expected that the fall in Canadian
production will help to reduce the squeeze on prices in the region.
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There is every reason to have faith in the long-term growth potential of the aquaculture industry.
However, in the short term it is vital that the industry maintains strict discipline with regard to
adjusting production to sustainable levels. Any trade restrictions which may weaken the Norwegian
aquaculture industry’s competitiveness in the important EU market will have a negative impact on the
Company’s financial results.

Bringing down production costs will be Pan Fish’s highest priority in the coming months. This will be
achieved at the same time as production is rebuilt to a level appropriate to the value of the Company’s
fixed assets. The long-term objective is to build up production to a level of 84,000-105,000 tonnes
gutted weight. However, this will be done gradually, and in line with the Company’s own ability to
finance its growth, as well as the market’s ability to accept increased production volumes. Growth of
this kind assumes that both the Faeroes and Canada can be brought back to previous production levels.
Production will be undertaken at a tempo that is sustainable in terms of maintaining good fish health
and biological security on the one hand, and market developments on the other.

3.3.2 Developmentsin 2003

The profit and loss account

The Group’s consolidated profit and loss account has been prepared on the basis of its ongoing
businesses. Businesses which have been/are to be disposed of are presented as a net figure under
Profit/loss for discontinued businesses. In 2003 the secondary processing business (VAP) was defined
as a discontinued business, but that decision was reversed during 2004. For further details, please see
section 3.2.1.

In 2003 Pan Fish had gross operating revenues of NOK 3.0 billion, compared with NOK 3.5 billion in
2002. The reduction is primarily due to the disposal of a number of businesses added to the fact that
the price of salmon in the Company’s most important markets was significantly lower through the year
than it had been in 2002. In the official financial statements for 2003, all businesses which have been
sold/defined as non-core were presented as a net figure under Profit/loss for discontinued businesses.

In 2003 the value of the Company’s property, plant and equipment was written down by NOK 858.9
million. The corresponding figure for 2002 was NOK 264 million. Additionally in 2003, NOK 328
million was charged to expenses in respect of businesses that the Company disposed of/decided to sell.
The corresponding figure for 2002 was NOK 940 million.

Associated companies made a negative contribution amounting to NOK 8.8 million. The
corresponding figure for 2002 was NOK —265.6 million. Financial items were written down by NOK
79.3 million, compared with NOK 139.6 million in 2002. In 2002 the contribution from associated
companies was affected by write-downs/losses in Global Fish, which was disposed of in 2003 in
connection with the sale of Pan Pelagic.

In 2003 ongoing businesses made a loss before tax of NOK 1,824.3 million, compared with a loss of
NOK 1,780.1 million i 2002.

Balance sheet

As at 31 December 2003 the Company’s balance sheet stood at NOK 3,435.4 million. During 2003 the
balance sheet had been reduced by NOK 2,150 million as a result of write-downs and the sale of
assets. The Group’s net interest-bearing debt was NOK 2,838.5 million as at 31 December 2003.
Interest-bearing debt was reduced by NOK 2,564.4 million in 2003, largely as result of the sale of
businesses and the conversion of debt.

As at 31 December 2003 the Company had negative equity in the amount of NOK 163.4 million,
compared with a negative equity of NOK 810 million at the same time in 2002. The Company had

therefore strengthened its equity position by NOK 646.6 million during 2003 as a result of share issues
and the conversion of debt.
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Business areas

Agquaculture

The Pan Fish Group’s aquaculture business was substantially reorganised during 2003. The Group’s
core business (smolt production, salmon farming, as well as the primary processing and sale of its
own-produced fish) was integrated into four regional organisations, Pan Fish Norway, Pan Fish
Scotland, Pan Fish North America og Pan Fish Faeroe Islands, each with its own regional
management. The main objective of this reorganisation was to achieve a more efficient coordination of
the value chain, as well as realise synergies through more focused and compact administrative units. It
was also important to place responsibility close to the operative businesses. Pan Fish has a total of 130
production licences, translated into standard Norwegian licence volumes. Based on a normal feed
factor, this gives a production capacity of over 100,000 tonnes round weight of fish. In 2003 Pan Fish
Norway produced 33,248 tonnes, Pan Fish Scotland 16,910 tonnes, Pan Fish North America 14,218
tonnes and Pan Fish Faeroe Islands 9,148 tonnes. This adds up to a total of 73,524 tonnes round
weight of salmon and trout.

Secondary processing (Value Added Products)

The secondary processing business consists of VAP France, VAP Denmark (Vestlax Hirtshals) and
VAP Norway. VAP Norway and VAP France made good progress throughout 2003, and VAP
Denmark succeeded, as expected, in tumning around the negative trend which the unit had been
experiencing, particularly at the start of the year. The VAP business is subject to a continual squeeze
on prices for certain product groups. However, this has been counterbalanced by operational
improvements particularly focused on better exploitation of the raw materials.

The Norsk Sjemat Group was included in VAP Norway until 31 December 2003. VAP Norway’s
other business activities achieved gross operating revenues of around NOK 100 million in 2003. By
comparison, VAP France and VAP Denmark achieved gross operating revenues of NOK 292 million
and NOK 333 million respectively during the same period.

3.4. Financing and repayment commitments

The following shows an overview of the Company’s long-term financing and repayment
commitments.

Bank loans and bond loans

Prior to the implementation of the current refinancing package, the Company’s long-term financing
comprises the following agreements:

e NOK 2,900,000,000 “Multi-Currency Term Loan and Revolving Credit Facility Agreement”
(the Syndicated Loan), dated 17 January 2003, with five amendment agreements (the
outstanding balance currently stands at NOK 2,000,000,000)

e “Loan agreement in respect of a short-term liquidity loan in the amount of NOK 167,766,313
to Pan Fish ASA” (the Liquidity Loan), dated 28 May 2003, with one supplementary
agreement.

e  “The loan agreement between Pan Fish ASA (the Borrower) and Norsk Tillitsmann ASA (the
Trustee) on behalf of the holders of bonds in Pan Fish ASA, a convertible subordinated bond
loan 2003/2013 (the Bond Loan), dated 8 January 2003 with NOK 78,247,754 currently
outstanding.

e. Subordinated convertible loan agreement in the amount of NOK 95,229,441, dated 30
September 2003, with Nordea as lender (NOK 18,386,113.60 currently outstanding).

The Refinancing Agreement
The Refinancing Agreement comprises the following main elements:

e  (Conversion of Nordea’s subordinated loan
e  The writing down of Pan Fish’s share capital and the consolidation of the Company’s shares
*  The conversion of bank debt to shares and a new subordinated convertible loan
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e A Public Rights Issue :
e  The granting of a new convertible credit facility from Nordea and DnB NOR to Pan Fish

Neither the loans from the Banks nor the refinancing package included debts or assets pledged as
security in respect of the following companies, which will continue to be regulated by existing,
separate loan agreements:

e  PF Vestsalmon, PF Laksaaling and their subsidiaries

e  Contract pledging certain items of property, plant and equipment and part of the stocks owned
by Pan Fish Canada as security for debts in respect of Eksportfinans and Farm Credit

The Syndicated Loan

By means of the (subsequently amended) loan agreement of 17 January 2003, the Banks have granted
a secured loan in the amount of NOK 2,000,000,000 to Pan Fish (the Syndicated Loan). In addition,
the Banks have, by means of the (subsequently amended) loan agreement of 28 May 2003, granted Pan
Fish a short-term liquidity loan in the amount of NOK 167,766,313 (the Liquidity Loan).

The Banks and the Company have agreed to convert a total of NOK 499,999,999.50 of these loans into

Pan Fish shares, and, with regard to Nordea, the New Subordinated Loan. NOK 364,356,877.50 of the
conversion sum-of NOK 499,999,999.50 shall be converted into Pan Fish shares. This will be achieved
by:

s  converting the entire Liquidity Loan into shares, and
» converting NOK 196,590,564.50 of Tranche A of the Syndicated Loan into shares.

In addition, Nordea is converting NOK 135,643,122 of its share of Tranche A of the Syndicated Loan
into the New Subordinated Loan described below.

Following the completion of the refinancing package, the Company’s main drawing facility, the
Syndicated Loan, will have a total credit limit of up to NOK 1,667,766,313.50 (or corresponding
amount in any other currency).

The debt conversion will be undertaken at a subscription price of NOK 2.25 per share. Conversion of
the Liquidity Loan and the Syndicated Loan will be undertaken in accordance with the Banks’

proportional share of the total sum of these loans, adjusted for that proportion which Nordea is
converting into the New Subordinated Loan.

The Syndicated Loan is guaranteed by Pan Fish ASA’s main subsidiaries. The loan is additionally
secured by means of liens on all significant, pledgeable and unencumbered assets belonging to Pan
Fish and the guarantors.

The amount of the loan (the Syndicated loan after refinancing) of up to NOK 1,667,766,313.50 is
divided into three tranches (Facility A, B og C).

Facility A

This is a Multi-currency Term Loan Facility of up to NOK 967 million. According to the currently
applicable repayment schedule, Facility A shall be repayed in six-monthly instalments with the first
instalment amounting to NOK 50 million being paid on 17 January 2005. The loan falls due for
repayment in its entirety on 17 January 2008. However, as described below in respect of the

Refinancing Agreement, Pan Fish and the Banks are due to agree a new repayment structure during the
autumn of 2004.

Facility B
This is a Multi-currency Revolving Credit Facility of up to NOK 457 million. The loan may be drawn
on a rolling basis throughout its term, withdrawals being of no less than NOK 50 million and larger

55



()

REFINANCING OF PAN FISH ASA

amounts being divisible by NOK 10 million. The facility runs for a term of 5 years from the signing of
the original Refinancing Agreement, ie until 17 January 2008.

Facility C
This tranche is nominated in CAD/USD and amounts to the equivalent of NOK 243 million. It is

regulated in the same way as Facility B. The tranche finances currently outstanding loans to Pan Fish’s
business in Canada.

The total outstanding amount under Facilities B and C shall, however, at no time exceed the sum of (i)
65% of the book value of the Group’s stocks, (ii) 80% of the group’s insured accounts receivable and
(iii) 65% of the Group’s other other accounts receivable that are no older than 90 days, but such that
intra-group receivables and receivables belonging to subsidiaries which are excluded from the
refinancing package are not included in the calculation.

Certain other conditions relating to Facilities A, B and C:

o Pan Fish can prepay the outstanding amount under Facility A in full or in part in amounts of
not less than NOK 10 million. Repaid amounts may not be redrawn. With regard to Facilities
B and C Pan Fish may cancel the undrawn amount. The cancelled amount may not
subsequently be drawn.

o Interest on the loan is initially 250 basis points above NIBOR/LIBOR/EURIBOR. This
interest rate has been fixed until the end of 2004. However, if the amounts outstanding under
under Facilities B and C exceed the limit described above interest on the excess amount shall
be increased by 100 basis points. For the period after the end of 2004 an interest rate is to be
agreed which will vary, based on the ratio between Pan Fish’s net interest-bearing debt
(NIBD) and the profit/loss before interest, tax and depreciation (EBITDA).

o In respect of Facilities B and C, a commitment fee is charged, amounting to 50% of the
relevant margin per annum calculated on the unutilised and uncancelled amount.

e Facility C is currently nominated in USD and CAD.

Covenants
Standard covenants for a loan facility of this type, including:

e Negative pledge clause in respect of the borrower and any member of the Group

e Payment of dividends is to be approved by the lenders, but no dividend or other distribution of
funds may be made before audited accounts for 2004 have been published.

¢ Pan Fish may not buy back any of its shares or any loans which Pan Fish itself or any of its
subsidiaries have made.

¢ Pan Fish undertakes, in response to a reasonable request, to work constructively to inject
additional capital into relevant foreign subsidiaries in order to avoid inadequate capitalisation.

o Pan Fish ASA shall remain listed on the Oslo Stock Exchange.

o The composition of Pan Fish ASA’s board of directors shall at all times be acceptable to the
Banks.

e The borrower or other group companies may not sell assets valued at more than NOK 10
million without the approval of the Banks.

o Neither Pan Fish ASA nor any other group company may take out other loans or other
financing (financial leasing and guarantee commitments included) totalling more than NOK
10 million without the written approval of the Banks.

o Mergers and/or takeovers require the written approval of the Banks.

¢ Loan terms relating to existing and future liabilities to other banks must be approved by the
Banks.

¢ No prepayment shall be made to other lenders without the prior approval of the Banks.

Renegotiation of loan terms ~ financial covenants and repayment structure

Under the terms of the Refinancing Agreement, Pan Fish and the Banks are to negotiate supplementary
agreements in respect of the existing Syndicated Loan agreement during the autumn of 2004. These
supplementary agreements shall, among other things, relate to the extraordinary repayment of surplus
liquidity in Pan Fish on a consolidated basis (“cash sweep”), new financial covenants and a new
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repayment structure. Such supplementary agreements must be entered into to prevent Pan Fish from
being in default of the Syndicated Loan’s repayment provisions.

The financial covenants in respect of the Syndicated Loan are due to regulate the following matters:

e NIBD/EBITDA

¢  Minimum liquidity
e Interest coverage

e Solvency

A fee will be payable to the Banks in connection with the restructuring of the Syndicated Loan.

The Liquidity Loan

On 28 May 2003 Pan Fish signed the "Loan agreement in respect of a short-term liquidity loan in the
amount of NOK 167,766,313 (the “Liquidity Loan”)”. The loan was intended to be used to finance the
Company’s immediate liquidity requirements and provide general working capital. This loan has been
converted in its entirety into shares as a result of the refinancing package.

The Subordinated Loan

As part of the refinancing package implemented in October 2003, Nordea converted NOK 95,229,441
of the bank’s share of the original Syndicated Loan of NOK 2,900,000,000 into a subordinated,
interest-free, convertible loan to Pan Fish. The whole subordinated loan was converted into shares in
Pan Fish prior to the implementation of the current refinancing package.

The New Subordinated Loan

In addition to the debt conversion undertaken together with the Banks (previously described under the
Syndicated Loan), Nordea will convert NOK 135,643,122 of its share of Facility A of the Syndicated
Loan into a new subordinated convertible loan to Pan Fish (the “New Subordinated Loan”). This is
described in more detail in section 1.2.3.

New Convertible Liquidity Loan

In connection with the refinancing package, Pan Fish has also concluded an agreement with Nordea
and DnB NOR under the terms of which the lenders shall grant Pan Fish a short-term convertible
liquidity loan in the form of a drawing facility of up to NOK 150,000,000. This is described in more
detail in section 1.2.5.

The Bond Loan

The EGM held on 10 January 2003 approved the issue of a new subordinated convertible loan in the
amount of NOK 78,247,754. The loan was issued at par and has a term of 10 years. The loan is an
interest-only loan which is interest-free for the first 5 years, thereafter becoming interest-bearing at a
rate of NIBOR + 2%. The loan may be converted into share capital during the interest-free period. The
conversion rate was originally set at NOK 2.25 per share for conversion in 2003 and NOK 2.65 per
share for conversion after this date. As a result of the equity transactions that were undertaken in
connection with the refinancing of the Company during the autumn of 2003, the conversion rates were,
in accordance with the terms of the loan agreement, adjusted to NOK 0.86 per share for conversion in
2003 and NOK 1.02 per share for conversion at a later date. As a result of the share consolidation
undertaken in connection with the refinancing package being implemented in the autumn of 2004, the
conversion rate has, in accordance with the terms of the loan agreement, been adjusted to NOK 102
per share. The loan agreement stipulates that adjustments in the conversion rate shall be made if the
share capital changes as a result, among other things, of certain share capital increases, write-downs in
share capital, share splits, share consolidations, the issue of new convertible loans and other
dispositions that may be to the disadvantage of the bondholders. The share capital may, by converting
this loan, be increased by no more than a total of NOK 1,534,268, divided into 767,134 shares, each
having a face value of NOK 2. The conversion rate may be further adjusted following the completion
of the Public Rights Issue approved by the Company’s EGM on 19 August 2004.
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Up to the present time no conversion to shares has taken place.

If the Company should merge with another prior to 10 January 2008, and the Company is the acquired
company and the acquiring company’s shares following the merger are not listed on the Oslo Stock
Exchange, the bondholders may demand that the bonds with the addition of accrued interest be
redeemed, or that the bonds be converted into shares in the Company. If the acquinng company’s
shares are listed on the Oslo Stock Exchange or the bondholders do not exercise their right as
described, the conversion right will be transmuted into a conversion right in respect of shares in the
acquiring company at terms adjusted for the swap ratio used in connection with the merger. In the
event of a merger where the Company is the acquiring company and the shareholders in the acquired
company receive consideration entirely in the form of shares, the conversion rate shall remain
unchanged.

If the Company should decide to increase or write down its share capital, issue new subscription rights,
merge, restructure or go into liquidation, the rights-holders have no other rights than those described
above.

Those terms and conditions stipulated in the loan agreement of 8 January 2003, which is available
from Norsk Tillitsmann ASA, otherwise apply. The loan number is ISIN NO 001 017404.8.

Other financing and repayment commitments
The following tables show other short-term and long-term financing issued by credit institutions,

interest and principal repayment commitments associated with these, as well as interest-bearing feed
credits (figures as at 30 June 2004):

Long-term debt to credit institutions

The table below shows long-term debts within the Group which are not included in the refinancing
package:

Balance Instalment [Outstandin;

(NOK mill.) 30.06.2004 2Ho4| 2005 200 200 2008|balance
. |Faeroes 41.0| 0.0 0.0 0.0 2.0 310 36.0
Vestlax 45.0 37 4.7 3.8 3.8 3.8 252
North America (1) 68.8 2.6 16.6 14.5 12. 12.8 9.5
DnB Nor Finans 6.8 28 4.0 0.0 0.0 0.0 0.0
Total lasing liabilities (2) 2728 42.2 64.8 24.4 10.4 6.5 124.5
Total 434.4| 51.3 901 427 29.0 26.1 195.2]

The interest terms associated with the various loans included in the table above vary quite
considerably. Pan Fish Faeroe Islands’ loans incur interest mainly at CIBOR + 1%. Vestlax Hirtshals
AS pays interest at an average rate of 6% per annum. The loan issued by DNB Nor Finans incurs 9.9%
interest, while leasing liabilities incur an average interest of NIBOR + 1.25%.

Short-term debt to credit institutions
The table below shows total credit lines not included in the refinancing package:

Limit Drawn
Faeroes DKK mill. DKK mill. Interest rate
Laksaaling 3 1.9 7.75 % p.a.
[Denmark DKK mill. DKK mill Interest rate
[Vestlax Hirtshals 5 2.7 7.50 % p.a.

Guarantees, etc
The table below shows an overview of the guarantees made by Pan Fish or companies in the Pan Fish
Group, over and above the Syndicated Loan:
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In connection with: On behalf of: Amount (NOK mill.)
Bank guarantees Pan Fish or a subsidiary 37.6
Sureties Pan Fish or a subsidiary 178.3
Feed supplies Pan Fish or a subsidiary 87.2
Total 303.1

The table above does not include sureties provided by Pan Fish on behalf of Pan Fish Norway to
Eggesbenes Neringsutvikling in respect of rent for the new processing plant. The rental agreement has
a term of 20 years, with an annual rental of around NOK 11 million.

Financial instruments

The Company currently has an outstanding interest swap on a contractual principal of NOK 400
million under which the Company pays a fixed rate of 6.92% and receives a floating interest rate based
on 3-month NIBOR. The agreement was entered into on 4 July 2002 with a start date of 19 September
2002 and a maturity date of 19 September 2008.

The Company has two interest/currency swaps outstanding. The first agreement was entered into on 28
March 2003 with a start date of 28 April 2003 and a maturity date of 27 April 2007. The swap
currently amounts to NOK 80.7 million and USD 11 million. The Company will pay USD interest
during the period based on 3-month LIBOR and will receive NOK interest based on 3 month-NIBOR.
The other agreement was entered into on 28 March 2003 with a start date of 28 April 2003 and a
maturity date of 27 April 2007. On the contract’s start date the Company paid NOK 39.4 million to the
bank and received EUR 5 million. The Company pays EUR interest during the period based on 3-
month LIBOR and receives NOK interest based on 3-month NIBOR.

The Company currently has three forward contracts outstanding:

o Contract for the sale of GBP 14.5 million to buy NOK at 11.90 with the exchange rate in effect on
12 January 2006.

o  Contract for the sale of CAD 40 million to buy NOK at 5.24 with the exchange rate in effect on 12
January 2006

o Contract for the sale of CAD 8.5 million to buy NOK at 5.26 with the exchange rate in effect on
17 January 2006

Accounting for interest swaps
A provision has been made in the accounts in relation to the expected redemption value of the interest
swap. The provision is recalculated and adjusted at the end of each quarter.

Accounting for interest and currency swaps

Gains/losses on currency amounts are calculated on a monthly basis by using the exchange rate for the
last day of the month. Actual interest is accrued when preparing the accounts and recorded in the
normal manner.

Accounting for forward contracts

Gains/losses on currency amounts are calculated on a monthly basis by using the exchange rate for the
last day of the month.

3.5. Other financial matters

Investments

The following table shows Pan Fish’s most important (measured in terms of cost price) investments in
other companies in recent financial years:
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Cost price

Company Shareholding {NOK mill.)
1998

None

1999

Norway Seafarms AS 40 % 130
Seafood Farmers AS 18 % 35
2000

Global Fish AS 100 % 294
Welcon Pelagic AS 66 % 132
Seafood Farmers AS 82 % 123
Norway Seafarms AS 60 % 73
PF Vestsalmon 50 % 131
Austevoll Havfiske ASA* 19.9% 191
Various fishing vessels approx. 49 % 151
2001

Gjelaks AS 100 % 170
Salmonor AS 100 % 372
Pan Pelagic ASA 17.3% 300
2002

Pan Pelagic ASA 95.8-58.9% 36
Vadse Sildoljefabrikk AS 48.1-96.3% 35
2003

PF Vestsalmon 67% 20

* NB! As a result of subsequent share capital increases in Austevoll Havfiske,
this shareholding has been reduced to 11.9%.
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4. Share capital and investor relations

4.1. The Company’s share capital

Prior to the EGM of 19 August 2004 Pan Fish’s registered share capital stood at NOK 825,607,203.88
divided into 20,640,180,097 shares, each having a face value of NOK 0.04. Following the write-down
of share capital, the share consolidation and the private placement in respect of the Banks in which
debt was converted to shares in accordance with the resolution passed by the said EGM, see section
1.2, the Company’s share capital amounts to NOK 736,676,382 divided into 368,338,191 shares, each
having a face value of NOK 2 fully paid up and registered by name. The Company has one class of
shares, and each share entitles the holder to one vote.

The table below shows the development in the Company’s share capital:

SHARE CAPITAL DEVELOPMENT (FIGURES IN NOK)

Number of shares  Face Change in Share capital
Date Type of increase after change value share capital after change
1992 Company established 100 1,000 100,000
1995 Split 2,000,000 0.05 100,000
Private placement 3,500,000 0.05 75,000 175,000
1996 Transfer from reserves 3,500,000 0.50 1,575,000 1,750,000
Convertible subordinated loan 3,525,472 0.50 12,736 1,762,736
1997 Convertible subordinated loan 3,677,012 0.50 75,770 1,838,506
Split 18,385,060 0.10 1,838,506
Public offering ‘ 22,185,060 0.10 380,000 2,218,506
Issue on acquisition 23,221,060 0.10 103,600 2,322,106
Convertible subordinated loan 23,225,060 0.10 400 2,322,506
1998 Convertible subordinated loan 23,736,000 0.10 51,094 2,373,600
Issue on acquisition 23,886,000 Q.10 15,000 2,388,600
1999 Issue on acquisition 25,040,881 0.10 115,488 2,504,088
2000 Convertible subordinated loan 30,522,868 0.10 548,199 3,052,287
Transfer from reserves 30,522,868 2.00 57,993,449 61,045,736
Split 122,091,472 0.50 61,045,736
Convertible subordinated loan , 128,567,522 0.50 3,238,025 64,283,761
2001 Convertible subordinated loan 130,139,374 0.50 785,926 65,069,687
Issue on acquisition 154,988,414 0.50 12,424,520 77,494,207
2002 Private placement 170,398,414 0.50 7,705,000 85,199,207
Convertible subordinated loan 170,406,072 0.50 3,829 85,203,036
2003 Private placement (cash) 1,370,406,072 0.50 600,000,000 685,203,036
Private placement (against debt) 2,637,253,132 0.50 633,423,530 1,318,626,566
Rights issue 2,640,180,100 0.50 1,463,484 1,320,090,050
Write-down of share capital 2,640,180,100 0.04 1,214,482,846 105,607,204
Private placement (against debt) 18,735,591,277 0.04 643,816,447.08 . 749,423,651.08
Private placement (against debt — 20,272,457,825 0.04 61,474,661.92 810,898,313
Nordea)
2004 Private placement (against debt — 20,640,180,097 0.04 14,708,890.88  825,607,203.88
Nordea)
Write-down of share capital 20,640,180,097 0.02 412,803,601.94  412,803,601.94
Private placement (Nordea) 20,640,180,100 2.00 0.06 412,803,602
Reverse split 206,401,801 2.00 412,803,602
Private placement (against debt) 368,338,191 2.00 323,872,780 736,676,382
4.1.1 Public Rights Issue

The EGM of 19 August 2004 passed a resolution to further increase the Company’s share capital by up
to NOK 250,000,000 by issuing at par up to 125,000,000 shares, each having a face value of NOK 2.
In line with the resolution passed by the EGM, the Public Rights Issue is limiteded to a maximum of
NOK 248.366.448 with the issue at par of up to 124.183.224 shares, each having a face value of NOK
2. In connection with the Public Rights Issue, preference will be given to the Company’s existing
shareholders as at the close of business on 25 August 2004. One subscription right will be granted for
each old share. One subscription right entitles the holder to subscribe to 2 new shares. The subscription
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rights are non transferable. In addition to the Company’s shareholders, investors domiciled in Norway
may also subscribe to shares in the Public Share Issue. Such subscribers will be allocated shares to the
extent that holders of preferred subscription rights have not fully availed themselves of said rights.

The Public Rights Issue has not been fully guaranteed, but DnB NOR and Nordea have guaranteed
subscriptions up to a limit of NOK 100,000,000.

For more information, see sectionl.3.

Share capital after the Public Rights Issue

Following the Public Rights Issue, the Company w111 have a share capital of not less than NOK
836,676,382 and not more than NOK 985.042.830 divided into not less than 418,338,191 but not more
than 492.521.415 shares. The actual number of shares will be determined only when it is known how
many shares have been subscribed to in the Public Rights Issue.

4.1.2 The New Subordinated Loan

In addition to converting debt into shares as described in section 1.2.3, Nordea has converted NOK
135,643,122 of its share of the Syndicated Loan into a new subordinated convertible loan to Pan Fish.
The New Subordinated Loan may at any time during a period of five years from 19 August 2004, in

whole or in several stages, be converted into Pan Fish shares at a conversion rate of NOK 2.25 per
share.

Following the completion of the Public Rights Issue, Nordea is obligated to convert the New
Subordinated Loan, either in whole or in part, into Pan Fish shares. Nordea is, however, not obliged to
convert a larger proportion of the loan than that which is necessary for Nordea to achieve a
shareholding of 47.5% of Pan Fish’s shares at the date in question.

For further details, see section 1.2.3 of the Prospectus.

4.1.3 The New Convertible Liquidity Loan

In connection with the refinancing package, Pan Fish has concluded an agreement with Nordea and
DnB NOR in respect of a short-term convertible liquidity loan of up to NOK 150,000,000 in the form
of a drawing facility. This sum is, however, to be reduced krone for krone in respect of the amount
subscribed to in the Public Rights Issue in excess of the NOK 100,000,000 for which subscriptions
have been guaranteed by Nordea and DnB NOR. The loan falls due in its entirety on 31 December
2005. Each of the lenders has, at any time during the term of the drawing facility, the right to convert
all or part of the amount drawn on the drawing facility into new shares in Pan Fish at a conversion rate
of NOK 2.00 per share.

For further details, see section 1.2.5 of the Prospectus.

4.1.4 Outstanding subordinated convertible (bond) loan

The Company has outstanding a subordinated convertible (bond) loan, in the amount of NOK
78.247.754, approval for which was given by the EGM of 10 January 2003. The loan was issued at par
and runs for a term of 10 years. The loan is interest-only as well as being interest-free for the first 5
years. The loan may be converted into share capital during the interest-free period. As a result of the
share consolidation that was undertaken in connection with the refinancing package implemented in
the autumn of 2004, the conversion rate has been adjusted to NOK 102 per share. The loan agreement
stipulates that the conversion rate shall be adjusted when changes are made in the Company’s share
capital as a result, among other things, of certain share capital increases and write downs, share splits,
share consolidations, the issue of new convertible loans and other dispositions which may be to the
bondholders’ disadvantage. The share capital may, by converting this loan, be raised by up to NOK
1,534,268 divided into 767,134 shares, each having a face value of NOK 2.

The conversion rate may be further adjusted following the completion of the Public Rights Issue
approved by the EGM of 19 August 2004.
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The outstanding subordinated (bond) loan has not at this time been converted into shares. For further
details, see section 3.4 of the Prospectus.

4.1.5 Own shares
As at the date of publication of this Prospectus, Pan Fish does not own its own shares.

4.1.6 Employee share schemes

The Company does not have any share option schemes over and above those relating to the CEO and
other senior executives, which are described in section 4.1.7.

4.1.7 Option scheme for the CEO and other senior executives

CEO Atle Eide’s contract of employment stipulates that a scheme shall be set up under which Mr Eide
is granted options for 2 million shares at an exercise price of NOK 0.10 per share. Adjusted for the
share consolidation described in section 1.2.2, the scheme now grants options to 20,000 shares at an
exercise price of NOK 10. It has also been agreed that the exercise price shall be adjusted if the share’s
face value is changed and/or if the number of shares in the Company changes as a result of a share
capital write-down or similar event. This matter will be regulated in detail by the option agreement,
which has not yet been signed. Any other adjustments resulting from the refinancing package will be
clarified when the final option agreement is signed. The options may be exercised during a period of
two to five years from the date of Mr Eide’s employment. If the Company should terminate Mr Eide’s
employment or if more than 50% of the shares in the Company are transferred into new ownership, the
options may be exercised within a period of 30 days. If the general meeting of shareholders does not
pass the necessary resolution with regard to this matter, Mr Eide shall receive a reasonable
compensation for the loss of the options.

Two senior executives employed in non-Norwegian subsidiaries have been granted options to
subscribe to a total of 2,400 new shares in Pan Fish, with a face value of NOK 2 per share at
subscription prices ranging from NOK 2,000 to NOK 7,000 per share. The average subscription price
(volume weighted) i1s NOK 4.916 per share. The exercise date for the options occurs individually in
the period March to September 2005. The options may be exercised only if the option-holder is an
employee of the Pan Fish Group. Based on the Company’s current value, the options have no real
value.

At the present time the Board does not have the general meeting’s authority to increase the Company’s
share capital in connection with the exercise of any options, nor does it have authority to acquire own
shares which may be used to meet the obligations of the option agreements. If the general meeting of
shareholders does not grant such authority or fails to issue shares when the options are exercised, the
Company will be deemed to be in breach of the option agreements.
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4.2. Shareholders

PAN FISH'S 20 LARGEST SHAREHOLDERS REGISTERED IN THE VPS AS AT 30 AUGUST 2004

Name No. of shares Ownership%
Nordea Bank Norge AS 166 554 585 45,22 %
DnB NOR Bank ASA 114 879 399 31,19%
Sparebanken Mere 10283 130 2,79 %
Sparebanken Rogaland 5541267 1,50 %
Sparebanken Midt-Norge 5502 905 1,49 %
MP Pensjon 3520946 0,96 %
Sparebanken Nord-Norge 3485073 0,95 %
Morgan Stanley : 1 557476 0,42 %
HSBC 1 504 190 0,41 %
Haslum Industri AS ' 1061924 . 0,29 %
Danske Bank ‘ 1 011 946 0,27 %
SIS Seagaintersettle ’ - 827 826 0,22 %
Pictet & Cie Banquie 724 781 0,20 %
Finter Bank Zurich 666 797 0,18 %
Svenska Handelsbanken 521 818 0,14 %
Aksjespareklubben TA 440 000 0,12 %
Nordea Bank Denmark 407 657 0,11 %
Vestvik Preserving AS 380 200 0,10 %
Frontius AS 362 708 0,10 %
Landsbanken AB 360 500 0,10 %
Total 20 largest 319 595 128 86,77 %
Other 48 743 063 13,23 %
Total 368 338 191 100,00 %

As at 30 August 2004 Pan Fish had a total of 16.434 shareholders, of whom 318 were not Norwegian,
registered in the VPS.

4.3. Investor relations and dividend policy

The Board and management of Pan Fish consider that an open dialogue with the Company’s
shareholders and the stock market in general is an important means by which the share price can
reflect the Company’s eamnings and actual value. Relevant information is provided in the form of
press releases and, in the event of special circumstances and events, also directly by means of letters to
shareholders and otherwise in accordance with Section 23-2 of the Stock Exchange Regulations.
Financial results are published in annual and quarterly reports.

Dividend policy

As a result of the write-down in share capital which was approved by the Company’s EGM on 10
October 2003, the Company is prevented from paying a dividend for the coming three years, unless the
share capital is increased by means of a cash injection corresponding to at least the amount of the
write-down, cf. Section 12-5 (1) of the PLCA. Debt conversion does not qualify as an injection of
funds in this context. Prior to the write-down the Company’s share capital stood at NOK
1,320,090,050. It must therefore be increased by at least this amount if a dividend is to be paid before
the end of the three-year period.

The EGM of 19 August 2004 voted to further write down the Company’s share capital. This means
that Pan Fish is prevented from paying a dividend for three years starting on 19 August 2004, unless
the share capital is increased by means of a cash injection corresponding to at least the amount of the
write-down, cf. Section 12-5 (1) of the PLCA. Debt conversion does not qualify as an injection of
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funds in this context. The registered share capital prior to this latest write-down was NOK
825,607,203.88 .

The two share capital write-downs mean that in the short term there is little likelihood that Pan Fish
will pay a dividend. The Board will re-evaluate the Company’s dividend policy when the provisions of
the PLCA no longer prevent the payment of a dividend. At this time it is too early to predict what the
outcome of such an evaluation will be.

Share price and trading volume
The following graph shows developments in share price and trading volume for Pan Fish’s shares
during the period from August 2001 until the publication date for this Prospectus.

Developments in share price and trading volume for Pan Fish shares during the past three years
(adjusted): ’
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4.4. Tax-related issues for shareholders

General

The following is a summary of some of the most important Norwegian tax rules affecting
shareholders’ tax liability in Norway in connection with the subscription to, acquisition, possession
and sale of shares. The summary is not intended to provide an exhaustive description of all the relevant
tax-related implications, eg for investors subject to particular regulations. The summary is based
exclusively on the tax rules in effect on the publication date for this Prospectus.

Investors should consult their own tax advisers for information regarding the tax issues relating to
them in particular.

Shareholders resident for tax purposes in Norway

4.4.1 Capital gains tax

Gains deriving from the sale of shares are taxed as ordinary income and losses are tax deductible. The
rate of taxation for ordinary income is 28%. For tax purposes the gain is considered to be the
difference between the opening value and the closing value. The opening value is calculated on the
basis of acquisition value. If the share has been acquired through inheritance or gift, the acquisition
value is set-at the value used to calculate inheritance/gift tax. The acquisition value of the share is
adjusted in accordance with its proportional share of the change in the Company’s retained taxed
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capital during the shareholder’s period of ownership, so-called RISK adjustment. RISK is calculated
as of | January in the tax year. The closing value is set at the sales price. When the consideration in
respect of shares sold itself takes the form of shares, the sales price is set at the value of the shares
used as consideration.

If a shareholder has acquired shares in a company on different dates, the first acquired share is
considered to be that which is sold first (the FIFO principle).

Stockbroker fees and other costs associated with the buying and selling of shares are deductible in the
year in which the shares are sold.

In its Report to the Storting No. 29 (2003-2004) On Tax Reform, the government has proposed a
number of new rules for the taxation of capital gains. The government is proposing that shareholders
which are limited companies (and other equivalent companies) should be exempt from capital gains
tax. However, they would also lose the right to deduct corresponding losses. This is called the
Exemption Model. The government has proposed that the changes should come into force with effect
from the publication of the report on 26 March 2004. To prevent tax avoidance measures being
implemented by investors, the Ministry has proposed that the rules governing sales-RISK and group-
RISK be repealed with effect from the 2004 financial year. The government is expected to table a
specific bill in respect of this matter later in the autumn. The legal amendments must be passed by the
Storting before the end of this year if they are to be applicable from 2004.

The government has proposed the replacement of the current tax rules for natural persons with the
introduction of the Shareholder Model. The Shareholder Model will not be described in any greater
detail here, since it is not proposed to come into effect before 1 January 2006.

4.4.2 Dividend tax
Dividends received by shareholders resident for tax purposes in Norway are in principle liable for tax
in Norway as ordinary income at the rate of 28%. Under the rules governing tax credits, shareholders

are entitled to a deduction corresponding to the tax imposed on dividends, so that in practice dividends
are tax-free.

Dividends received by shareholders which are limited companies would under government proposals
set out in the Report to the Storting No. 29 (2003-004) (the Exemption Model) be deemed tax-free if
they have been awarded after 1 January 2004. The government is expected to table a specific bill in
respect of this matter later in the autumn. The legal amendments must be passed by the Storting before
the end of this year if they are to be applicable in 2004.

The government has proposed the replacement of the current tax rules for natural persons with the
introduction of the Shareholder Model. The Shareholder Model will not be described in any greater
detail here, since it is not proposed to come into effect before 1 January 2006.

443 Wealth tax
The value of shares held is included in the basis for calculating wealth tax. Shares in listed companies

are valued at 100% of the pnce quoted on the Oslo Stock Exchange on 1 January of the tax year. The
maximum rate of wealth tax is 1.1%.

Norwegian limited companies are not liable to pay wealth tax.

Shareholders resident for tax purposes outside Norway
4.4.4 Capital gains tax

Shareholders who are not resident for tax purposes in Norway, will in principle not be liable for tax in
Norway on any gains on the sale of shares.
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Under Norwegian law, however, an exception to this rule is made in respect of shares that:

— have been owned in connection with a business operated in Norway, or

— are owned by a natural person and the shares are sold less than five years after the end of the year
in which tax hability pursuant to residence in Norway ceased.

Tax liability under domestic Norwegian tax rules may be limited by tax treaties.

In the event that a shareholder not resident in Norway, is liable for tax on gains from the sale of shares
or eligible to deduct any corresponding losses in Norway, the same rules are used to calculate the
taxable gain or deductible loss as apply to shareholders who are resident for tax purposes in Norway.

Gains may be taxable in the shareholder’s country of residence.

4.4.5 Dividend tax
Dividends to shareholders who are not resident for tax purposes in Norway are paid after deduction of
withholding tax. The company is obliged to make a deduction to cover the income tax on such

dividends. The general rate of withholding tax on share dividends under domestic Norwegian tax law
is 25%.

If the shareholder is resident/domiciled in a state with which Norway has a tax treaty, the withholding
tax to be deducted will, as a general rule, be reduced to 15%. Under some tax treaties, withholding tax
is further reduced and, in certain cases, will amount to 0%. Tax treaty provisions in respect of reduced
withholding tax do not apply to shares registered with nominees. The Tax Directorate may, however,
give foreign nominees the right to register accounts in the Norwegian Registry of Securities (VPS)
with a lower withholding tax rate than 25%.

If too much withholding tax has been deducted from a shareholder’s dividends, an application may be
made to the Norwegian tax authorities for a refund.

Independently of the Norwegian tax rules, a shareholder who is resident for tax purposes outside
Norway may be taxable for dividends under the rules of his/her country of residence, or possibly such
other place with which the share has a particular connection.

In its Report to the Storting No. 29 (2003-2004), the government has proposed to exempt shareholders
of limited companies from within the EEA from withholding tax in Norway. Any legal amendmerit in
respect of this proposal must be passed by the Storting by the end of the current year before it can
come into force. It is not clear when any such legal amendment may come into effect.

4.4.6 Wealth tax
Shareholders who are resident for tax purposes outside Norway are not liable to pay wealth tax to

Norway. An exception is made if the shares have a particular connection to a business the shareholder
is engaged in in Norway. .

The shareholder may be liable to pay a wealth tax under the rules of the state in which the shareholder
is resident for tax purposes.

4.5. Voting rights and transferability
Each Pan Fish share carries one vote at the Company’s general meetings of shareholders. Shares in

Pan Fish are freely transferable.

4.6. Registration in the Norwegian Registry of Securities (VPS)

Pan Fish’s shares are registered in the Norwegian Registry of Securities (VPS). The shares’ securities
number 1s ISIN 305410.8. The company’s account manager is Nordea, Issuer Services.
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5. The market for farmed salmon

5.1. Introduction

Seafood (both wild caught and farmed) currently represents only around 12% of the western world’s
food consumption. Global meat and poultry production is roughly 10 times larger than aquaculture.

Westem World Food Consumption Global Farmed Meat Production
Seafood Aguaculture
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With stable growth in demand for seafood, combined with stagnating and falling catch volumes, global
aquaculture has grown over the past 30 years to represent approximately 36% of the total global
supply of fish and other seafood. The world’s production of farmed fish is expected to continue to
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increase at the same time as growth in the global wild catch of fish is expected to remain stable or fall
slightly. Around 75% of the world’s wild fish resources are currently considered to have been over-
fished or fully utilised. Even though a large proportion of aquaculture is scale production in Asia (carp,
oysters, mussels, etc), there has been strong growth in the intensive farming of marine “high value”
fish species and it is not unlikely that the world’s wild catch will be overtaken by aquaculture. As the
traditional wild catch is characterised by over-fishing and increased costs, aguaculture represents a
growing, long-term cost-effective solution to the world’s increasing demand for fish.

Global aquaculture production (1000 tonnes live weight)
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Today the bulk of such high value species as Atlantic salmon, trout, turbot, sea bass and sea bream is-
already being produced by means of farming. As a result, fresh fish can be delivered in stable volumes
and at a stable quality throughout the year, at the same time as pressure is reduced on wild stocks of
these species. The increasing industrialisation of aquaculture production, with the farming of fish now
benefiting from the same advantages that have traditionally characterised land-based meat production,
has resulted in a marked fall in production costs. It is also expected that with feed resources
representing a growing shortage factor, production of farmed fish will be more and more competitive
in relation to other animal protein production, since farmed fish have a feed factor which is three times
more efficient than poultry, five times more efficient than pork, and seven times more efficient than
beef.

5.2. Production of Atlantic salmon

Atlantic salmon is the fastest growing of all farmed species, with an average annual volume growth of
15% over the past 10 years. During this period the aquaculture industry (Atlantic salmon) has been
characterised by consolidation, vertical integration and internationalisation, at the same time as there
has been a steady improvement in product quality and falling production costs. The market for farmed
salmon has shown strong and continuous growth for a long period. During the period 1989-2002, the
global supply (harvesting) of farmed salmon has increased from around 220,000 to around 1,180,000
tonnes round weight. This is an aggregate increase of some 480% and corresponds to an average
annual growth rate of just over 13%.
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FARMING OF SALMON 1992-2003

Salmon farming - world wide
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There are two main farmed salmon species: Atlantic salmon and coho, which is a variety of Pacific
salmon. In addition there is widespread farming of rainbow trout, as well as small amounts of the
Pacific salmon variety chinook. As shown in the figure above, Atlantic salmon accounts for by far the
largest volume of farmed salmon. Atlantic salmon is superior to the Pacific salmon species with regard
to feed utilisation and growth velocity and is therefore more attractive for industrial and commercial
aquaculture.

5.2.1 The salmon farming value chain
The salmon farming production and value chain is shown in the fiture below.

THE VALUE CHAIN FOR SALMON FARMING

Broodstock and hatcheries

The process starts with the harvesting of eggs and milt (sperm) from a carefully selected stock of
broodfish. The health of broodstocks is the subject of lifelong monitoring and all broodfish are
slaughtered before the eggs and milt are harvested to provide further confirmation that they are in a
satisfactory state of health. The eggs are fertilised immediately after harvesting, following which are
transferred to hatcheries for careful monitoring and cultivation. The eggs then hatch into small fry,
which look like a miniature adult fish, but with a yolk sac hanging beneath their bellies. This acts as an
initial source of food and is gradually absorbed by the fry until it is ready for starter feeding. From
hatching until the commencement of starter feeding takes approximately six weeks. For the remainder
of its life the salmon will live on dry feed, based on marine and vegetable raw materials, that is tailor-
made to meet its nutritional requirements. '

From hatching to smolt

After becoming accustomed to dry feed, the fry are moved into large land-based tanks. The salmon fry
are held in fresh water until they have turned into smolt. It takes approximately 2,500 degree-days
from fertilisation of the egg until the salmon is ready to smolt (migrate to sea).

Farming techniques make it possible to produce smolt in six months to one year in land-based smolt
facilities. Even though the biological development process from hatching to smolt requires a specific
number of degree-days, synchronising the smolting of groups of 100,000 fish is one of the major
challenges in smolt production.
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The marine phase

Salmon and trout smolt are transferred to net cages in the sea where they grow to marketable size. In
saltwater salmon grow up to three times faster than in freshwater. It normally takes the salmon smolt
12-24 months to grow big enough for harvesting (3-8 kg).

The fish’s growth rate depends on a number of factors, such as genetic resources, feeding regime,
smolt quality, date of transfer, size and other sorting criteria, water quality and temperature, location,
feed quality, feeding technology, density, hygiene and health status.

The transfer of smolt to seawater generally takes place twice a year: in the spring and autumn. In
reality smolt are being transferred to the sea over a large part of the year in order to allow for even
production. Large smolt are transferred in March/April before the bulk of the spring release, which
takes place in May. Roughly two-thirds of the transfers take place in the first half-year. The transfer of
smolt in the second half-year occurs at relatively frequent intervals from August until November.

Biomass development

Given no increase in production (the total of growth, fish transferred and fish harvested equals zero)
and regular harvesting, the aggregate biomass (weight of fish in the sea) in a fish farm in the northern
hemisphere will normally fluctuate during the year roughly as illustrated in the figure below.
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The individual factor which has the greatest impact on the cycle outlined above is temperature. The
curve may therefore be flatter if the temperature is more constant, as it is on the west coast of North
America.

Harvesting and processing

Fish ready for harvesting are collected from the aquaculture facility and transported to the processing
plant. The fish are first cooled to a core temperature of 3-4°C while still alive. This induces a state of
torpor in the fish and draws blood away from the muscles. From the cooling tank the fish are normally
transferred to a semi-automated processing line where they are killed and gutted. The fish are then
sorted by weight and quality, and packed in crates filled with ice. Each fish is quality graded in
accordance with nationally defined standards under which Superior is the highest standard in all
countries.

Fish that is destined for the consumer market or secondary processing plant is carried in an unbroken
refrigerated chain.

In addition to (frozen and fresh) fillets the most common processed salmon products are smoked
salmon, cured salmon, skin and bone-free portions for the catering industry and ready-packed portions
for the retail market.
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Sales, distribution and marketing

Geographically, the largest import markets for salmon are Asia, North America and Europe. From
Norway, the Faeroes and the UK the fish is transported by truck to the Continent. For the markets in
Asia and North America fresh fish is air-freighted and frozen fish carried by ship. Salmon from the
USA and Canada is carried by truck to its customers.

Traditionally there have been a great many links in the distribution chain between the fish farmer and
the consumer of fresh seafood. Only the largest aquaculture companies are integrated through to the
final distributor or food processing company. Typically, the smaller fish farmers will sell to an
exporter, who will then sell the fish on to an importer, other wholesalers and distributors, who will in
turn sell it to industrial food processing companies, restaurants, supermarkets, etc.

5.2.2 The largest producing countries

The table below shows the annual supply (harvesting) of Atlantic farmed salmon since 1995. Norway
1s the world’s largest producing country, followed by Chile, the UK (Scotland) and Canada. However,
the Norwegian market share has fallen from 55% in 1995 to 42% in 2002. The table shows that market
share has primarily been lost to Chile.

SUPPLY OF ATLANTIC SALMON (1000 TONNES ROUND WEIGHT)

Annualgrowth|  Share |
1995 1996 1997 1998 1999 2000 2001 2002 200 1995 - 2003 1995 _ 2003
Norway 249 292 316 343 411 419 413 444 508 82% 56% 45%
UK 66 78 94 104 118 120 131 140 162 105% 15% 14 %
Chile 54 77 97 104 104 159 237 277 272 19.7 % 12% 24 %
Canada 34 39 52 59 67 79 97 112 92 11.7 % 8 % 8 %)
UsA 14 16 19 20 20 22 24 13 18 2.8 % 3% 2 %
Faeroes 8 17 21 19 36 30 41 42 47 21.7 % 2% 4 %)
Ireland 12 13 15 17 19 19 24 22 18] 4.6 % 3% 2 %
Iceland 3 3 3 3 3 3 2 4 4 3.2% 1% 0 %)
Other 6 8 8 9 10 11 13 15 16 11.5 %A 1% 1 %
Total 445 542 624 678 787 862 982 1069 1 1% 11.0% 100% 100
Annual growth 2% 15%_ 9% 16% 9% 14% 9% 6%

Source: Kontali Analyse

The total supply of farmed salmon in 2003 amounted to 1,138,000 tonnes round weight. The total
supply of Atlantic salmon grew on average by some 11% from 1995 to 2003. This is an extremely
rapid growth rate compared with the majority of industries. With an average annual growth rate of
11%, production will double every 6.6 years.

Norway

Norway supplied 508,000 tonnes round weight of Atlantic salmon in 2003, an increase of 14%
compared with 2002. Norwegian production and export of salmon and trout has grown substantially in
recent years. Exports of salmon more than doubled between 1992 and 2003. Norwegian salmon is sold
to more than 130 countries, with the EU as the largest market for Atlantic salmon and Japan the largest
market for trout. '

Norwegian fjords are well suited for various types of fish farming, with favourable water replacement
conditions, a relatively stable temperature, large freshwater and saltwater resources and a well-
developed infrastructure.

The Norwegian aquaculture sector is subject to government regulation, feed quotas® og and licensing.
Regulations have been imposed to prevent over-production and protect the environment. Previously

* The feed quota scheme is due to be abolished with effect from 2005
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regulation was also intended to maintain the minimum prices set by the EU. For more information see
section 7.1.2 of this Prospectus.

According to the Fisheries Directorate, salmon and trout for human consumption were being produced
by 882 licensed operations in August 2004. Production under a single licence may take place at several
different sites. Today, salmon farming is carried on at approxtmately 1,700 sites along the coast of
Norway, with Nordland and Hordaland counties having the most sites.

The Norwegian aquaculture industry enjoys a considerable growth potential and there is nothing to
stop Norwegian producers achieving the lowest production costs.

Chile

Chile supplied 273,000 tonnes round weight of Atlantic salmon in 2003, an fall of 2% compared with
2002. The majority of the fresh Atlantic salmon fillet produced in Chile, and more than 50% of the
frozen Atlantic salmon, is exported to the American market, while Japan is the most important market
for trout and coho salmon.

Chilean producers have, largely due to lower investments and higher levels of equity, achieved
somewhat lower costs than, for example, Norwegian fish farmers. This, combined with high prices in
the USA, has given Chilean farmers acceptable profitability on sales to their main market, the USA.

In common with Norway, Chile affords very good fish farming conditions, with a steadily improving
infrastructure and almost perfect natural conditions for aquaculture. It is expected that Chilean
aquaculture will more than double in size over the next 5-7 years.

UK

The UK supplied 162,000 tonnes round weight of Atlantic salmon in 2003, an increase of 16%
compared with 2002. UK production of farmed salmon is concentrated in Scotland, the Orkneys and
Shetlands. UK producers are known for producing high quality fish, ideal for smoking. As a result,
they obtain a higher average price in the European market than most other producers. Despite
relatively high volume growth in 2001, the production potential of the UK aquaculture industry is
almost fully exploited, as a shortage of good farming sites restricts the possibilities for growth.

Canada/USA
Canada supplied 92,000 tonnes round weight of Atlantic salmon in 2003, a fall of 18% compared with
2002. Canada exports mainly fresh, gutted salmon, primarily to the USA, where Canadian producers

have a dominant market position for this product. Exports to the European market have until now been
insignificant.

The USA supplied 18,000 tonnes round weight of Atlantic salmon in 2003, an increase of 38%
compared with 2002. The USA produces primarily for domestic consumption. The production
potential of the American aquaculture industry is limited due to the lack of good farming sites.

The Company believes that production in North America will stagnate in 2004/20035, which will give
Chilean producers an opportunity to sell larger volumes. Due to problems with disease and parasites,
Pan Fish North America produces much less than its maximum production capacity, with resulting
high costs.

Other producing countries

The Faeroes supplied 47,000 tonnes round weight of Atlantic salmon of in 2003, an increase of 12%
compared with 2002. Production in the Faeroes is falling dramatically due to financing difficulties
combined with major disease-related operational problems.

Other countries with production of any size are Ireland, the only country within the euro zone, as well
as Australia and Iceland. All these three areas are marginal.
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5.2.3 Main features of the present market situation — supply side

The most prominent feature of the world’s salmon markets over the last 22 years has been a
substantial increase in production and supply. Consumption in the main markets for Atlantic salmon
has continued to grow rapidly, although at a slightly lower rate in recent years, but farmers have been
obliged to accept steadily lower prices in order to sell their fish. The figure below shows the
development in biomass since 2000, which supports expectations of a slowdown in supply growth.

BIOMASS DEVELOPMENT IN EUROPE (NORWAY, UK, FAEROES AND IRELAND)
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The figure below shows the development in the FNL price — the average price per kilo of fresh, gutted
salmon of superior quality, ready packed and delivered from the processing plant — on a weekly basis
since the beginning of 1995. This shows both how much the salmon price has fluctuated during this
period, and the particularly low prices experienced in 2001/2002.
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Developments in quarterly harvesting volumes for the main producing countries help to explain the
fluctuations in the price of salmon. As indicated in the table below, the second quarter of 2000
coincided with the first quarter of particularly strong production growth in Chile. The prospect of
continued strong growth in Chilean farmed fish production contributed to a significant fall in prices
until November 2000. Measured in terms of average Norwegian export prices, the price of salmon fell
by roughly 30% during this period.

VCHANGES IN HARVESTING VOLUMES — QUARTERLY

2000 2001 2002 2003 2004E
1Q 20 3Q 4Q|1Q 2Q 30 4Q|1Q 2Q 3Q 4Q| 1Q 2@ 3Q 4Q| 1Q 2Q
Norway 3% 4% 0% 3% 14% 0% -5%-14% 4% 10% 9% 159 5% 12% 24% 16°% 15% -19
UK 10% 7% -5% BY 4% -2% 24% 139 20% 106% -2% 2% 17% 22% 17% B89 -14 % -15 cj
Canada 26% 12% 18% 129% 13% 29% 30% 33% 20% 23% 7% 1% 5% -20% -29% -30 % -34 % -17 %
Chile 25% 83% 80% 629% 88% 61% 17% 38°%Q 7% 9% 19% 4% 10% -6% 0% 15% 17% 18 %
Faeroes 7% -35%-20%-179% 22% B80% 31% 33% 34% 30% 9% -40%-24%-44% 48% 999% 17% 23 %

Source: Kontali Analyse

The table shows that for five consecutive quarters the amount of Chilean salmon being harvested rose
by more than 50%, compared with the same quarter the year before. As other producing countries,
such as Canada, the UK and Faeroes, have also steadily been harvesting larger volumes, salmon prices
have been falling/low throughout large parts of 2001 and almost the whole of 2002 and 2003. The
market situation has led to a need to adjust supply and production capacity and has, to a considerable
extent, contributed to the current fall in supply growth.

Prices in Europe have risen considerably from their low last winter, and the fall in prices in June/July
this year is in line with previous years’ seasonal variations. Many producers continue to make a profit
at this price level. Many industry participants and analysts believe that prices will rise further during
the autumn of 2004. The rise in the price of salmon from the end of July/beginning of August could be
the result of the previously mentioned expectations of a reduction in supply, primarily in Europe. It
must be emphasised, however, that price developments are very difficult to predict and are subject to
considerable uncertainty.
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5.3. Main markets for Atlantic salmon

The table below shows annual consumption of Atlantic salmon in the most important markets since
1995.

CONSUMPTION OF ATLANTIC SALMON (TONNES ROUND WEIGHT)

JAnnual growth
1995 1996 1997 1998 1999 2000 2001 2002 2003| 1995 - 2003
EU-25 278 329 369 395 446 463 495 522 580 9.6
Growth 18 % 12 % 7% 13 % 4% 7% 5% 11 %
USA 79 100 128 146 167 200 250 295 311 18.7
Growth 27 % 28 % 14% 14 % 20 % 25 % 18 % 5 %
JAPAN 33 36 40 37 60 56 66 65 50 53
Growth 9 % 11% -8 % 62 % -7 % 18 % 2% -23%
OTHER 55 77 88 100 115 143 173 188 198 17.4
Growth 40 % 14 % 14 % 15 % 24 % 21 % 9 % 5%
Total 445 542 625 678 788 862 984 1070 1139 125%
Growth 22% 15 % 8% 16 % 9% 14% 9 % 6 %

Source: Kontali Analyse

The most important consumer markets for Atlantic saimon are the EU, the USA and Japan. Of these,
the EU is by far the largest market, while the USA is the fastest growing. With effect from May this
year a number of rapidly growing eastern Europen markets were included in the EU. In the group
“QOther” consumption is growing most rapidly in Russia, Brazil and China.

As the Company sees it, there is no global market for farmed salmon. There appear to be two, perhaps
three, semi-autonomous markets with regard to price/demand: Europe, the USA and Southeast Asia.
Pricing levels in 2003 are an illustration of this, with very high prices in the USA at the same time as
prices in Europe have been at record low levels.

The figures below show the quarterly growth in consumption of Atlantic salmon in the EU and USA
respectively, and demonstrate that these important markets have been developing in very different
ways, particularly in recent periods. In addition to potentially different trends in consumer preferences
and the fact that the markets have their bases in different absolute levels, there are several factors
which can explain the difference in growth rates between the EU and USA. Reduced market access for
Norwegian salmon in the EU as a result of the minimum price scheme in the EU Agreement, as well as
very strong growth in production and supply of Chilean farmed salmon, can, to a large extent, explain
these differences.

QUARTERLY GROWTH IN CONSUMPTION IN THE EU AND THE USA
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1t is, moreover, likely that the difference in consumption growth is also due to the fact that the lower
prices paid to farmers have benefited American consumers to a greater extent than their European
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counterparts. The distribution chain for a much of the farmed salmon in the European market involves
a large number of cost-adding intermediaries. In the American market, however, more efficient
distribution of farmed salmon products has been established and a relatively greater proportion of
salmon products is sold directly to the final consumer. The fact that there are fewer cost-adding
intermediaries has, to a large extent, contributed to lower prices to the final consumer as well. In recent
years, however, disease-related problems in North America and the effect of a sharp drop in the
amount of smolt transferred to seawater in Chile during the autmn of 2001 and the spring of 2002
resulted in limited opportunities for an increase in supply to the US market.

EU
EU consumption of farmed salmon in 2003 was approximately 580,000 tonnes round weight,

corresponding to approximately half the total global consumption. Norwegian and Scottish salmon
farmers accounted for the bulk of the supply to this market.

Consumption of salmon within the EU has risen steadily, with an average growth rate of
approximately 10% since 1995. The supply of Atlantic salmon increased by 11% from 2002 to 2003.

According to Kontali Analyse, the volume being supplied to the EU markets is expected to rise to
560,000 tonnes round weight in 2004.

France is the largest individual market for Atlantic salmon within the EU. In France there is a
particularly large market for smoked salmon during the Christmas season, as a result of which
consumption of salmon in the EU is normally highest in the fourth quarter.

The eastward expansion of the EU includes countries which do not have the same salmon consuming
tradition as those in western Europe, but which offer considerable market potential with regard to both
private consumption and the region’s steadily growing seafood processing industry.

USA

Between 1995 and 2003, the USA’s share of total consumption increased from around 18% to around
27%. In 2003, approximately 311,000 tonnes round weight of farmed Atlantic salmon were consumed.
Chile and Canada are the main suppliers of salmon to the American market. Americans spend
approximately USD 50 billion annually on seafood products. Approximately 65% of these products
are consumed through the hotel, restaurant and catering segment, while retailers account for the rest.
After tuna and shrimp, salmon is the most consumed seafood product.

Both the USA and Japan catch substantial amounts of Pacific salmon. As indicated above, the USA is
the fastest growing of the major markets for farmed salmon. In the USA, consumption of farmed
Atlantic salmon has increased both as a result of a decline in the volume of wild caught Pacific
salmon, and an increase in the availability of farmed salmon. In addition, the total consumption of fish
in the USA is rising. According to Kontali Analyse, volume in the American market is expected to
grow to 325,000 tonnes round weight in 2004. Consumption per capita is expected to grow
significantly in future since seafood, and in particular salmon products, is regarded as healthy and as a
good source of protein as well as important vitamins and minerals.

Japan

In common with the USA, the volume of wild caught Pacific salmon has fallen significantly in Japan.
It has taken time for Atlantic salmon to win acceptance in Japan, with its demanding and conservative
culinary tradition. However, as Japanese consumers become more familiar with the taste of farmed
Atlantic salmon, it is expected that this market has a considerable potential for growth. Japan is the
world’s largest market for fish and has a higher seafood consumption per capita than any other country
in the world. Consumption of salmon per capita has been around 4 kg.

In recent years the USA has put pressure on Japan to reduce import tariffs on seafood products, which
will be of particular importance for the growth potential of this market. While Japanese consumption
of Atlantic salmon was around 50,000 tonnes round weight in 2003, Kontali Analyse expects that
volume to rise to 55,000 tonnes round weight in 2004,
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Other markets
The markets east of the EU are undeveloped as far as farmed salmon is concerned, but are expected to
have considerable potential. Russia is perhaps the most developed market in this region.

In Asia, markets for farmed salmon include countries such as China (incl. Hong Kong), Taiwan, South
Korea, Singapore, Malaysia and Indonesia. Exports to these countries are growing rapidly, but
volumes continue to be low. The Asian markets are characterised by high population density, a
tradition for eating seafood, as well as increasing purchasing power.

South America is another region with considerable future potential. Increased salmon consumption in
Brazil, for example, provides a positive indication of this. The increased demand is expected to be met
mainly from Chilean exports.

5.4. Main factors behind the expected growth in demand for farmed fish

The most important drivers for the expected continued growth in demand for farmed fish can be
summarised as follows:

Limited supply of wild salmon

The global catch of wild fish appears to have stagnated, and the supply of many of the most important
species is in decline. The expansion of the aquaculture industry can be ascribed in part to limitations in
the world's wild fish stocks. Conventional fishing is threatened by over-fishing and increased costs,
while production costs for farmed fish have been falling steadily. Fish farming appears to be the most
cost-effective way to respond to the reduction in the supply of wild fish.

Population growth

The world population totals around 6 billion people. According to the UN, the world population
increases by approximately 1.33% per year, which corresponds to 78 million people. This growth rate
means that the world population will total some 9 billion people by 2050. As mentioned above, many
of the world’s wild fish stocks are already over-fished. Assuming that per capita consumption remains
stable, the demand for fish from a growing population will have to be met by increased supply from
the aquaculture industry.

Consumption per capita

In addition to a significant increase in total population numbers, per capita consumption of seafood is
also expected to increase in many markets. This will result in an even wider gap between the amount
of wild caught fish available and demand for seafood, which could provide another boost to the
aquaculture industry.

Market penetration

In recent years there has been increasing focus on health issues related to the consumption of seafood.
Seafood is seen as a healthy alternative to meat products. Salmon and trout have in recent years
achieved strong global market penetration, mainly due to stable supplies of a number of different
processed products. Consolidation in the aquaculture industry has strengthened product development
and improved distribution channels to the global consumers.

Higher living standards

Economic growth in Asia, Europe, the USA and parts of eastern Europe has raised living standards in
these regions. This has resulted in increased demand for quality products from the seafood industry.
Salmon is regarded as a high quality product and the strongest demand growth is expected in the
industrialised countries.

Supply of Atlantic salmon .

The global supply of Atlantic salmon has increased more than 20-fold since 1984, and growth appears
to be continuing in spite of geographic and political limitations. Norway and Chile have the best
geographical conditions for farming (water temperature and deep coastline with sufficient water flow).
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Chile lacks infrastructure while Norway is subject to political restrictions. Growth in North America,
the UK and Faeroes is limited by the lack of good sites as well as environmental factors.

Substitutes

Chicken, pork, beef and wild caught fish, are the closest substitutes to farmed salmon. The price of
beef in the global market is expected to fall as a result of the agricultural reforms proposed by the EU.
It is predicted that this will affect total demand for fish products. The aquaculture industry exploits
shortage factors such as feed, for example, better than its substitutes, which in the long term will be a
competitive advantage. The production cost of chicken, pork and beef has been relatively stable in
recent years, while the production cost for Atlantic salmon has fallen by approximately 50% since
1991. A further reduction in production costs for Atlantic salmon is expected to strengthen the
competitive position of farmed salmon.

Stable supply

Wild caught fish is not, in a market context, a perfect substitute for farmed fish. Farmed fish has a
comparative advantage with regard to guaranteed and stable availability throughout the year, a
guaranteed level of freshness, as well as full traceability.
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6. Risk factors

An investment in Pan Fish shares in connection with the Public Rights Issue described in this
Prospectus involves risks for an investor. The following sections present a number of risk factors
which are considered relevant to the farming of Atlantic salmon in general, and Pan Fish and the
group’s activities in particular. The description is not exhaustive. Matters which are not discussed here
may also be material to an evaluation of the Company’s shares as an investment. The factors referred
to below, with the addition of all other information set out in this Prospectus, should be carefully
considered in connection with an evaluation of the Company’s shares as an investment.

No financial due diligence has been undertaken in connection with the current refinancing package.
However, a partial audit of the Company’s financial accounts as at 30 June 2004 has been carried out.
No complete legal due diligence has been undertaken in respect of the Pan Fish Group. Only a limited
due diligence of Pan Fish’s Norwegian business has been carried out. Although the information
presented in this Prospectus accords, as far as the Board is aware, with the actual situation, there may
nevertheless be circumstances of significant importance which are not referred to herein.

6.1. Financial risk

Following the implementation of the refinancing package (see Chapter 1), Pan Fish will still have a
high level of debt and a limited ability to withstand significant setbacks of a biological or financial
nature. Future investment requirements, the building up of working capital and/or the financial impact
of the risk factors presented in this Prospectus may therefore make it necessary to raise additional
external and/or equity capital. A lack of access to, or significant changes in the terms and conditions
of, such capital may prevent or limit the Company’s future growth and strategy. The refinancing
package is based on the assumption that the price of salmon will rise above the level achieved in 2003
(average FHL price in 2003 was NOK 19.03 per kg). Should the above-mentioned assumption not,
however, materialise, Pan Fish will probably be dependent on the implementation of further equity
transactions if it is to continue to pursue its development plans.

It must, moreover, be pointed out that the book value of licences and operating assets assumes a
significant increase in production volumes compared with today’s levels. If, in the next few years,
financial constraints and/or biological factors prevent the Company from increasing its production
volume to a more normal level of capacity utilisation, major write-downs of licences and operating
assets may be necessary.

Pan Fish and the Banks shall, in accordance with the Refinancing Agreement, negotiate supplementary
agreements in respect of the existing Syndicated Loan agreement during the autumn of 2004 (see
section 3.4 above). These supplementary agreements shall deal with the extraordinary repayment of
surplus liquidity in Pan Fish on a consolidated basis (“cash sweep”), new financial covenants and a
new repayment structure. Such supplementary agreements must be entered into to prevent Pan Fish
from being in default of the Syndicated Loan’s repayment provisions.

6.2. Market risk

Price developments

Pan Fish’s financial position and future development depends to a considerable extent on what
happens to the price of farmed salmon, which has historically been subject to substantial fluctuations.
Farmed salmon is 2 raw material, and it therefore reasonable to assume that the market price will in the
foreseeable future continue to follow a cyclical pattem.

The balance between total supply and demand for farmed fish will be a key parameter. Overproduction
may once again result in a fall in prices, as happened in 2001-2003. This could in turn have a
significant impact on the Company’s profitability and liquidity even after the implementation of the
refinancing package.

80



)

O

REFINANCING OF PAN FISH ASA

The refinancing package is based on the assumption that the price of salmon will rise above the level
achieved in 2003 (the average FHL price in 2003 was NOK 19.03 per kg). Should the above-
mentioned assumption not, however, materialise, Pan Fish will probably be dependent on the
implementation of further equity transactions if it is to continue to pursue its development plans.

The supply of farmed salmon will continue to be affected by the intense global competition between
producers and producing counties, and may be affected by attempts by Chile to channel a Jarger part of
its production volume to the EU market. Demand for farmed salmon will be affected by a large
number of different factors, over which the Company has no control. Any change in demand could
also lead to lower sales prices, which would have a negative impact on Pan Fish’s operating revenues
and profits. Traditionally it has been oversupply rather than market collapse which has affected prices
with regard to this kind of biological production. It should be expected that this will remain the case
also in the future.

Feed costs

Feed costs account for a significant proportion of total production costs within the salmon farming
sector, and fluctuations in feed prices could therefore have a major impact on profitability within the
industry. Feed prices are affected both by the global market for fish meal and marine/animal/vegetable
oils, and the fact that the feed industry is dominated by a small number of large, global producers.
Natural limitations in the marine resource base could lead to global shortages of fish meal and oil for
fish feed production. The feed producers have, however, come a long way in their efforts to replace
some of the marine-based input factors with vegetable raw materials.

6.3. Operational risk

Operational risk is largely included in budgets by means of estimates for mortality and the percentage
of fish whose quality is down-graded in connection with primary processing. To a certain extent,
certain extraordinary events are also taken into consideration. Pan Fish is of the opinion that today’s
risk within the salmon farming industry is far too high, in relation to the return on investment. Pan Fish
aims to considerably reduce both predictable and unpredictable operational risk throughout its
production chain. Pan Fish Canada has developed a dynamic tool which has proved extremely useful,
and which will be implemented across the entire Group.

6.3.1 Disease

Operation of fish farming facilities involves not inconsiderable risk with regard to disease. In the case
of an outbreak of disease, the farmer will, in addition to the direct loss of fish, incur substantial costs in
the form of premature harvesting, loss of quality of harvested fish and subsequent periodic reduced
production capacity. Salmon farming has historically been through several periods with extensive
disease problems. Common for all of these is that a solution has been found through breeding, better
operating routines, increased know-how regarding the fish’s biological requirements and the:
development of effective vaccines. During the 1990s the health situation in salmon farming improved
dramatically. For example, the development of effective vaccines against the most important diseases,
as well as generally better operating routines, have led to a reduction in antibiotic use of over 99% in
Norway. Antibiotic use in salmon farming is now much lower than for intensive meat production, with
which it is natural to make comparisons. With the exception of Scotland, other regions still have some
way to go in this area.

The economic importance of disease is measured in the form of waste percentages, reduced growth or
reduced quality for the end product. In addition, disease represents suffering for the fish. Of course, the
waste percentage per generation varies, both between generations and producing countries/regions, but
an average for the industry would be around 10-15% per generation. Over half of this is fish that is
taken out of the sea before it reaches 500 g, with correspondingly limited costs associated with it. Fish
are particularly vulnerable when they begin their lives at sea, since they are subject to stress and must
become accustomed to a new environment. The risk of disease is reduced through “good husbandry”,
and the selection of good sites. There follows a description of the most widely known diseases
affecting the aquaculture industry.
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1SA (infectious salmon anaemia) is the disease which currently has the largest potential “downside”
for the aquaculture industry in Norway and the Faeroes. Although there have been few outbreaks
during the past two years, if the disease i1s confirmed at a site it will prompt the compulsory slaughter
of the entire stock under the provisions of national disease control plans, with a subsequent production
stoppage for the whole site. If this happens before the fish have reached marketable size (around 1.2
kg), the entire biomass will be destroyed. The virus, which is widespread in a number of wild marine
fish species, was first discovered in Norway in 1984, and led to substantial losses of fish in and around
1990. The virus is also prevalent in Scotland, Ireland, the Faeroes, the east coast of Canada, the USA
and Chile.

The risk of an outbreak increases strongly with proximity to the source of infection, suboptimal
operation and not allowing the facilities to lie fallow for an adequate length of time. There has been a
significant geographic concentration of outbreaks in areas with a high density of aquaculture facilities.
The disease is subject to government control measures, with harvesting and fallow periods as the most
important methods. Fish from an infected facility are transported to the processing plant for slaughter
in a closed well boat and all waste from slaughtering is treated in order to avoid infecting neighbouring
facilities. The fish meat represents no health risk for humans and is sold on the open market.

In Norway and the Faeroes the authorities have developed national control plans involving vaccination
in high-risk areas. Effective vaccines have been developed which are ready for use in the market.
Vaccination as a method of control is, however, subject to evaluation by the ESA-EU. Currently, no
decision has been made by the ESA-EU regarding their attitude to vaccination against ISA, either in
Norway or the Faeroes. If vaccination is permitted, it will be carried out in geographically limited
areas and in accordance with special instructions from national veterinary authorities. The risk of
epidemics and consequential economic risk will then be significantly reduced.

IPN (Infectious pancreatic necrosis) is a virus which is found throughout the world in a number of
wildfish species, both in freshwater and in seawater. Previously, IPN was mainly considered to be a
problem in salmon in freshwater, but since 1994 outbreaks in smolt in seawater have been common.
There is vaccination against the disease, but it provides only partial protection and then only in the
marine phase. IPN can still lead to substantial mortality (varying from moderate to massive) in salmon
fry. It is the general view today that IPN can mainly be prevented through a good water environment
and a robust fish, as well as by avoiding taking roe from facilities where IPN has been found. In
addition, it is important to avoid stress and maintain good routines for hygiene in the facility.

IHN (Infectious hematopoietic necrosis) is a virus which is found naturally in wild Pacific salmon
(sockeye and chum). Originally the disease was actually called "sockeye disease”. In the marine phase
the wild salmon carries the virus without becoming visibly ill. However, there is often a high mortality
rate among fry, which has created considerable problems for wild fish breeding facilities. Viral
infection increases in wild salmon on maturity and culminates at the point of breeding. Atlantic salmon
is sensitive to the virus and are exposed to wild fish infection in the sea.

Farmed fish on the North American west coast have, to varying degrees, been affected by wild fish
migrations and are thus also varyingly exposed to infection, depending on the location of the facilities.
The disease can lead to mortality of 0-80% at the salmon frming facilities. After some years with no
recorded outbreaks (the last epidemic was in 1994-1993), the disease has again been recorded in 2001-
2003. The disease has several similarities with ISA. The authorities in British Columbia do not,
however, require an immediate cessation of production following an outbreak of IHN, as is the case
for ISA. Fallow periods following final harvesting at a location are, however, a requirement.

IHN represents no health risk for people and infected fish are freely sold on the open market. Sick or
dead fish are of course destroyed. The disease is now being fought on several fronts. First and
foremost the production pattern in Canada is being changed, with the production of larger smolt so that
the fish spends a shorter period of time in the sea (shorter growth period up to harvestable weight) and
consequently a shorter period when it is vulnerable to infection. IHN is also being fought through the
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implementation of classic disease prevention measures corresponding to the fight against ISA in
Norway, Scotland and the Faeroes. Together with Norvartis (Ciba-Geigy), Pan Fish has developed an
extremely innovative IHN vaccine which in laboratory experiments and field trials has proved
extremely promising. An application for full approval has been lodged with the Canadian authorities.
Other vaccine producers have also come a long way towards producing competing IHN vaccines.

Kudoa thyrsites is a parasite that is naturally present in wildfish throughout the world. 1t is particularly
prevalent on the North American west coast, and for several decades has given problems for certain
species of white fish and, to some extent, also salmon. It is believed that farmed salmon are infected in
the sea in that the parasite is found in the water and is passively sluiced through the farm facilities
along with it. Until 2000 the impact of Kudoa on the west coast of America involved losses of between
0-3%. In recent years, however, the problem has grown considerably, with an increased shortage of
freshwater resources leading to smolt being released in the sea at a much smaller individual size and
poorer quality. All things being equal, smaller smolt size means that the fish spend a longer period in
the sea, with a correspondingly longer period of infestation build-up. Kudoa does not lead to illness in
the fish, but infects the salmon’s muscle cells. Upon the death (harvesting) of the host, the Kudoa
parasite intensifies the rate of breakdown of the fish’s flesh, tuming it soft and doughy (“soft flesh”) 3-
10 days after the fish’s death. Kudoa represents no health risk for the consumer and the market is
aware of the problem, which has so far been specific to farmed Atlantic salmon from British
Columbia. Pan Fish has devoted considerable resources to tackling this extremely costly disease,
mainly through:
a) the development of a homogeneous and robust smolt that is transferred to the sea at a higher
weight than before
b) a substantial increase in the importance given to enabling the fish to withstand infestation in
the crucial post-smolt phase
c¢) the initiation of dedicated research and development programmes in search of an effective
vaccine ‘
d) participation in joint projects under the auspices of the British Columbia Salmon Growers
Association
e) the establishment of systematic monitoring of the Kudoa status in fish populations

Caligus (cod louse) and Lepeophtheirus (salmon louse) are external parasites which can attack all fish
species in seawater. In salmon production, lice infection leads to reduced health and growth for the
fish, as well as additional costs in treatment and harvesting. The parasite is treated with pharmaceutical
de-licing agents or biologically by using sucker fish. The sucker fish is caught wild and released in the
salmon cages, where it eats the louse directly from the fish. The control of lice in Norway, the UK and
Canada is regulated by statutory measures, which, among other things, cover synchronised regional
de-licing at the end of the winter to protect the migrating wild smolt. In addition, requirements for
systematic lice counting and boundary values through the summer have been established, in places
where de-licing is to take place. '

6.3.2 Production-related disorders

As the aquaculture industry has intensified, the biological limits for how fast fish can grow have also
been challenged. As with all other forms of intensive food production, a number of production-related
disorders arise, ie disorders caused intensive farming methods. As a rule, such disorders appear
infrequently, but certain populations can be severely affected. The most important production-related
disorders relate to physical deformities and cataracts. These lead to financial loss in the form of
reduced growth and health, reduced quality on harvesting, and damage the industry’s reputation.
Research has shown that deformities can be caused by excessively high temperatures during the fish’s
early life. Too rapid growth in the freshwater phase is unnatural for the salmon. After the lowering of
the water temperature during the early stages of the fish’s life, the incidence of such problems has been
reduced, but research in the area has not been completed. Cataracts are best prevented by enriching the
feed with an important essential amino acid (histidin).

6.3.3 Algae ‘
Of the approximately 4,000 described types of algae in the world, approximately 75 have been
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identified as harmful for living marine organisms. Algae represent a risk in fish farming because the
fish in the cages cannot swim away as they would normally do in the wild. Algae kill fish as a result of
three main mechanisms: -

a. A local concentration of algae becomes so dense that the amount of available oxygen falls
dramatically. The fish die from a lack of oxygen.

b. Algae which are basically harmless irritate the gills of the fish and in high concentrations can
cause them to close completely, which results in asphyxiation. This particularly affects smaller
fish.

c. Algae which, under given environmental conditions or as a function of high concentration
levels, produce algae toxins which have a neurotoxic effect on the fish.

Blooms of noxious algae are largely dependent on local marine and weather conditions. Algae have
from time to time led to losses at individual sites, and represent a general threat to any open net cage
facility. Pan Fish North America is, in this context, the region that faces the greatest threat.
Considerable resources have been devoted to establishing a sufficiently accurate monitoring system, as
well as increasing the sites’ own level of competence. It is vital that the distance between the problem
and the rnight decision should be as small as possible if losses resulting from algae are to be minimised.

Other operational risks

The rate at which farmed salmon grows depends, among other things, on weather conditions.
Unexpected warm or cold temperatures can have a strongly negative impact on growth rates and feed
consumption.

Pan Fish’s facilities are located in areas where the weather conditions are well known and the facilities -
well secured, though other weather conditions, such as storms or floods, could also lead to unexpected
losses at facilities.

The escape of farmed salmon is dealt with resolutely by Pan Fish. In Norway, where the problem has
been most widespread, the Company has recently completed an internal security project. This has had
positive results. Procedures and new technological solutions are, moreover, constantly being looked at.

Terrorism is a term applied to considerably more serious problems than aquaculture. However, it
cannot be denied that environmental organisations exist whose aim is to eradicate all fish farming.
Such organisations are based in both Europe and North America. The degree of fundamentalism varies
from group to group, and the majority limit themselves to spreading disinformation and untruths about
fish farming in general. However, a certain risk of bioterrorism (ie damage to production facilities with
the intention of hurting Pan Fish financially and/or exposing us to negative media coverage) cannot,
unfortunately, be ruled out.

Operational risk in brief »

The farming of salmon is a very young industry. Considerable sums have been and still are being
invested to build up expertise and fund research, and these efforts have produced extremely good
results. All the factors listed above have been addressed proactively and, with few exceptions, sound
and effective solutions have been found: solutions which secure the basis for cost-effective operations,
at the same time as ensuring good animal health. New problems will emerge to test the our expertise.

The basis for all biological production will, however, be proximity to the living animal, an
understanding of how the biological processes function and a fundamental respect for them.

The Company has, through appointments or agreements, engaged highly competent and experienced
biologists, agronomists and veterinarians, in addition to qualified aquaculturists with, in some cases,
years of experience. Disease-prevention and practical efforts to improve the fish’s living conditions are
now being heavily emphasised. The Company believes that this will contribute to Pan Fish being a
best-in-class producer. The Company is highly motivated to address these issues.
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6.4. Regulatory framework

Pan Fish’s aquaculture business is subject to a comparatively extensive statutory framework (see
Capter 7). In addition there are detailed limits and requirements relating to saleability and quality.
International and multilateral trading agreements regulate saleability and market access for the
Company’s products. These agreements are administered by authorities, organisations and agencies
outside Pan Fish’s control. Changes in the regulatory framework detailed in trading agreements,
legislation and regulations, could affect the basis on which Company operates and thus also the
Company’s ability to produce and sell its products profitably in the markets where the Company
operates. Furthermore, the authorities’ management of licensing terms and conditions could have an
impact on production capacity.

6.5. Economic developments

Exports account for a considerable proportion of the Pan Fish group’s total sales. Lower economic
growth or a downturn in the Company’s export markets could have a negative effect on the
Company’s business and profitability. This could take the form of reduced demand, losses on
receivables resulting from customers’ inability to pay their debts, etc. Furthermore, changes in
consumer habits and patterns of consumption could affect demand for fish in Pan Fish’s main markets.
This could have a negative impact on the Company’s sales and profitability.

6.6. Currency and interest rate risk

One of Pan Fish’s main objectives is to minimise the Company’s total foreign exchange and interest

rate exposure. Further emphasis has been placed on this area in connection with the refinancing of the
Company.

Large parts of the Group’s business is located outside Norway, and therefore has both operating
revenues and operating expenses in foreign currencies. The subsidiaries are financed and currency risk
hedged with debt in local currencies or in the currency of the market to which the products are sold.
This is to minimise the group’s foreign exchange risk and place interest expenses in the local currency.
The Group’s financial expenses will, after this, be at the same level as those of local competitors in the
markets in which the Company operates.

The foreign exchange risk which is generated in the Norwegian business through the sale of products
abroad is covered by hedging instruments and financing in the currencies that reflect the markets
which the Company sells to. The Company is considering hedging its net foreign exchange exposure,
which, to a large degree, reflects variations in sales volumes and prices, by means of forward contracts
or currency options.

The group’s equity investments in its non-Norwegian subsidiaries are not currency hedged against
NOK.

Changes in the rate of interest charged on the group’s loans eventually have an impact on the
Company’s finance costs. However, the Company seeks to pursue a conservative interest hedging
strategy in which parts of the debt are tied to a fixed interest rate. This reduces the immediate
sensitivity to sudden interest rate changes. Furthermore, the Company’s internationally diversified
loan portfolio in USD, EUROQ, JPY and NOK means that it is less sensitive to interest changes in
individual countries.

The direct impact of the short-term NOK exchange rate and interest changes is not so significant for
the Company because it has a well functioning hedging strategy. In the longer term, however, the
indirect impact of changes in the NOK exchange rate and interest rate is relevant to the group’s
Norwegian business because it affects Norway’s competitiveness.
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6.7. Insurance

The Company maintains a level of insurance cover on its production facilities and fish stocks that is in
line with industry standards. The structure of such cover and the premiums payable are different for
fry facilities and marine farming facilities. Insurance will primarily act as catastrophe coverage. All
such coverage involves a significant deductible in the form of an insurance excess or requirements
regarding mortality per net cage or site. There will always be a risk that certain events may occur for
which only partial or no indemnity is payable. Coverage may, moreover, be dependent on the
insurance value of the fish, which may be at positive or negative variance with their book value.
Situations may arise in which it is difficult, for longer or shorter periods of time, to obtain insurance
coverage for known and unknown fish diseases at premiums which are considered commercially
viable. In such situations the Company may have to self-insure. The Company uses Aon Grieg as its
insurance broker and adviser to secure the best possible coverage and risk relief.
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7. Legal issues

7.1. The regulatory framework

Aquacuiture in all countries is subject to an extensive regulatory framework, both nationally and
internationally, part of which is updated/amended on a continuous basis in line with the industry’s
development. This includes legislation specific to aquaculture, including that related to the licence
system and the control of fish diseases, as well as other public regulation which also affects
aquaculture activities, including anti-pollution legislation, harbour and coastal water legislation, and
planning and building legislation. International regulations within the EU/EEA and WTO are also of
particular importance in this context. This regulatory framework places clear limits on the industry’s
growth and method of operation, but is also intended to ensure that the industry operates and develops
in a sustainable manner. A number of authorities and government departments are involved in the
regulation of the industry in the individual countries, and Pan Fish operates in a manner that ensures
that the Company abides at all times with all relevant regulations. Investors who have a particular
interest in the factors that regulate the Company and the industry in general can contact the Company
for such information. This Prospectus includes only a brief description of the regulatory framework in
force in Norway as well as a short presentation of individual issues associated with the EU and WTO
which are of major importance to the export of salmon from Norway.

7.1.1 The Norwegian Aquaculture Act

The Norwegian Aquaculture Act of 14.6.1985, including subsequent amendments, sets out the
fundamental requirements for the general licensing system. The Act provides a framework for
participants’ obligations and rights and is prescriptive with regard to the size of the facilities,
operational routines and location patterns. The Aquaculture Act has been amended several times since
it was passed in 1985, and a comprehensive set of regulations now exists which governs the

establishment and operation of different forms of aquaculture activities. The scope of the Act has also
been widened.

According to Section 1, the purpose of the Aguaculture Act is to contribute to a balanced and
sustainable development of the aquaculture industry. Administration of the Act is to be based on the
objective of creating a profitable and viable regional industry. It is intended that the various public

authorities shall collaborate together, since aquaculture affects a number of different community
interests.

In contrast to the way licences for other species are allocated, there is a ceiling for the number of
licences which can be granted for the farming of salmon and trout (for other fish the limit relates to the
maximum number of fish which can be farmed at any time). Licences are granted in batches. It is the
Fisheries Department which decides the date for such licence allocation rounds, the number of new
licences which are to be granted, as well as setting limits for other allocation criteria (over and above
those set out in the aquaculture legislation).

Section 4(3) of the Act provides that “a new licence must be obtained if the factors referred to in the
first or second paragraph are changed”. This has been interpreted such that new licences must be
obtained if the legal person (the company) which holds the licence changes its organisation number.
Under the terms of the Act, a new licence must also be obtained if the person holding the licence goes
bankrupt. Under paragraph 4 of the section, the Ministry is given general authorisation to determine,
on a case by case basis, that “changes in the underlying factors, such as ownership composition...”
must also be approved.

In 2001 regulations were approved on changes in ownership in companies holding licences for the
farming of salmon and trout in the sea in accordance with Sections 4, 6 and 10 of the Act (see
regulations of 16 February 2001 on the contro! of ownership changes in companies, etc, which hold
licences to farm salmon and trout in the sea). Under these regulations no one may control more than
10% of the aggregate licence volume for the farming of salmon and trout without special permission
from the Fisheries Ministry. If such consent is given and it subsequently transpires that an owner
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obtains control of more than 15% of the aggregate licence volume, further consent must be obtained
from the Ministry. At the same time an absolute upper limit of 20% has been set for how much of the
aggregate national licence volume one owner can hold. It has been proposed to raise this ceiling to
35%.

The maximum volume per licence is 12,000 m’.

The Company fulfils the above-mentioned requirements under the licensing legislation and this will
not be affected by the forthcoming refinancing.

7.1.2  Exports of salmon from Norway — relations to EU/'WTO

In 1997, following allegations in the mid 1990s of salmon dumping and competition-distorting
subsidies being received by Norway’s marine aquaculture industry, the EU introduced anti-dumping
and anti-subsidy measures against imported Norwegian salmon. The measures were based on the
GATT/WTO regulations and were introduced for a period of five years, in line with the maximum
permitted term for such measures under the regulations. At the same time as the anti-dumping
measures were introduced, an agreement between the European Commission and the Norwegian state,
the so-called Salmon Agreement, was entered into. This agreement imposed further limits on
Norwegian exports of salmon to the EU market and had the same duration as the anti-dumping
measure.

Following a brief temporary exension, the EU decided, under its decree 930/2003 of 26 May 2003, to
allow the measure to expire without being renewed or replaced by corresponding restrictions. Thus,
with effect from 29 May 2003 previous import restrictions on Norwegian salmon to the EU market
came to an end. The Salmon Agreement was terminated from the same date. Norway has,
nevertheless, voluntarily decided to maintain an export tax of 3%. With effect from 1 January 2004,
however, this export tax was reduced to 0.75%, at which level it currently stands. The feed quota
scheme, introduced to regulate production, cf. the Regulation of 29 February 1996, is valid until 31
December 2004. It is not clear what measures will be introduced once the scheme expires, and this
must probably be seen in conjuction with the European Commission’s ongoing deliberations regarding
the dumping allegations referred to below.

The European Commission is currently considering complaints made by Irish and UK salmon farmers
alleging that aquaculture businesses in Norway, the Faeroes, Iceland and Chile have been dumping
salmon. With effect from 18 August 2004 a temporary import quota for Norwegian salmon has been
introduced for the period up to and including 6 February 2005. The quota is for 163,997 tonnes.
Imports in excess of this amount will carry a punitive tariff amounting to 17.8%, corresponding to
EUR 522 per tonne of whole fish and EUR 722 per tonne for fish fillets. Norway claims that the
measures are in breach of WTO regulations, and the case may be brought before the WTO with the
aim of trying the validity of the EU’s decision. Before the expiry of the above-mentioned initiatives,
the EU must decide whether to replace them with permanent measures.

7.2. Legal issues

7.2.1 Issues relating to company law

During 2003 and 2004 the Pan Fish Group in Norway has undergone a wide-ranging restructuring
process, including several mergers between group companies, while certain other group companies
have been sold. For details about which companies have been and which are to be sold, please see
Note 7 to the financial statements published in the Company’s annual report for 2003. Moreover, in
2004 Pan Fish sold all its shares in Vikomar AS, Seafood Products Ltd and Grimmergata 5 AS. Pan
Fish Norway AS has sold all its shares in Laksen Eiendom AS.

7.2.2  Legal disputes
Pan Fish' ASA and the other group companies are seldom involved in legal or regulatory disputes
regarding their operations. Today, Pan Fish companies are involved in only two such disputes.
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In 2001 the salmon processing company Alsvag Fiskeprodukter AS initiated legal proceedings against
Norway Seafarms AS (subsequently Pan Fish Norway AS) claiming compensation for alleged breach
of a processing agreement. The District Court found in favour of Norway Seafarms AS. The Court’s
decision was appealed, and in May 2004 Pan Fish Norway AS was ordered to pay compensation in the
amount of NOK 10,000,000 by the Court of Appeal. Pan Fish Norway AS has appealed the case to the
Supreme Court.

In January 2004 Vagsey Conciliation Board ordered Pan Fish ASA to pay Eco Farm AS the sum of
NOK 13,500,000. Pan Fish ASA contests the ruling and has initiated legal proceedings in the District
Court. The dispute relates to a licence agreement which gave Pan Fish ASA, under certain terms and
conditions, exclusive rights to use Eco Farm AS’s aquaculture system in Canada/North America for
the purpose of farming smolt. However, Pan Fish ASA does not wish to avail itself of this right and is
of the opinion that the agreement included no obligation to do so. A provision of NOK 7,500,000 has
been made in the Company’s accounts. No final judgment has been arrived at in the case.

7.2.3 Licences and the environment

Two agreements have been entered into to lease smolt fish facilities between, respectively, Haukaa
Settefisk AS and Arnis AS as lessees and Norway Seafarms AS as lessor. The agreements contain
largely the same provisions. The agreements were entered into in June 2003 without a more specific
date being stated. It follows from the agreements that the lessees lease facilities belonging to Norway
Seafarms AS at Hauka and Aris/Hyllestad, including such real property as specified in the lease, all
buildings standing thereon, all necessary and associated equipment, plant, rights, etc, which are
included in the operation, having a total production capacity of 1,400,000 smolt. It is debatable
whether the lease agreements as described above, which also include licences granted in accordance
with the Smolt Fish Regulations of 20 December 2000, are compatible with the licensing legislation,
or whether, formally, this must be deemed a transfer requiring approval under Section 32 of the
Regulations. The Company will seek to obtain clarification of the matter from the regulatory
authorities and then make the necessary adjustments.
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Appendix 1  Articles of Association of Pan Fish ASA

§1
The Company’s name is Pan Fish ASA. The Company is a public limited company.

§2

The Company’s registered office is in Stavanger.

§3

The Company’s purpose is trading, investment activities, the provision of guarantees, including
participation in other companies and all matters connected therewith,

§4
The Company’s share capital is NOK 736.676.382 divided into 368.338.191 shares, with a face value
of NOK 2 fully paid up and registered by name.

§5

The Company’s Board will consist of 3 to 6 members who shall be elected by the general meeting of
shareholders. Board members are elected for a period of two years at a time. The Chairman of the
Board shall be elected by the General Méeting.

§6

The Chief Executive and one Board member jointly, or two Board members jointly are empowered to
sign for the Company.

The Board may appoint authorised signatories.

§7

The Annual General Meeting shall consider:

1. The Board’s annual report.

2. Adoption of the profit and loss account and balance sheet.

3. Application of the profit or covering of the loss in accordance with the balance sheet adopted and
distribution of dividends.

4. Other matters which by law or the Articles of Association fall under the remit of the General
Meeting and which are specified in the notice of meeting.

§8

In other respects relevant company legislation shall at all times apply.
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Appendix 2 Annual report for 2003 for Pan Fish ASA

We shall supply
the world with
quality salmon
at low costs

8
i
v




L]

L

REFINANCING OF PaN Fisi ASA

Key figures

(NOK milfions)
Production volume {tonnes round weight)
Harvest volume (tonnes round weight)
EBITDA (NOK mill) 1}

EBITDA margin

EBIT margin 2)

Profit before tax margin

Number of shares at 31.12 (adjusted for own shares}
€arnings per share  3)

Barskurs pr. 31.12

Market capitalisation at 31.12 (NOK mill.}
Equity ratio

Camments Key Figures

1) Operating income + jation + 2) Opersting i

Highlights

I 2003 the Pan Fish Group
went from being an unfocused
seafood conglomerate to
becoming an extremely focused
integrated fish farming company.

Pan Fish has during 2003
been stabilized and is ready
to finalize the last round of
refinancing and a recapitalisa-
tion of the company. Pan Fish

® 2003 was the year, in which
Pan Fish was rescued from
close to bankruptey by solid
support from the leading banks.

At the same time Pan Fish is
increasing it’s focus on it's
value added products based on
high quality, low cost salmon.

72‘003 . 2002 2001
73496 7778 76 414
83 990 72 560 76143
-313.8 -621.1 177.2
-11.5% -20.1% 4.9%
-50.2% -34.4% -0.2%
-0.7 -0.6 0.0
20 272 457 825 170 406 072 152 661 813
-0.M -13.47 167
0.04 0.66 16.50
8109 n2s 25189
-4.8% -14.5% 14.0%
ing revenue 1) Net income {lasx)/Number of shares ot 31,12,
¢ The employees of Pan Fish

through an encrmous

dramatically improved
the operational focus.

has the potential to become

® The key focus area for 2003
and for the coming years is to
become and stay “the global
lowest cost producer’.

the “best in class® company,
based on a planned, significant
cash injection.

" took 2 unigue responsibility
and enabled the board and top
management to take the group

turn-

around and at the same time

EBITDA

Praduction volume (round wright)

.

Harvest valume (round weight)

Group structure

Par Fish
Norvway

#an gk
Famon fslands

Vaiue Added
Products

44 20NC8S

27 concessions

T coneeasions

VAP France
VAP Norvay
vap Den
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Group companies

Pan Fish Norway

Pan Fish Norway is organised around the value chain from smoh
production, via processing and packaging 1o the sale of salmon,
The fish farming operations are concerirated o Sogn og Fiordne
»il More og Romsdal counties and are organised under Pan Fish
Norway AS.

Ahout 35000 tonncs of salmon and trout were soid in 2003, of
which 29.000 totnes were produced by our own oparstions, The
company's meig markets are France. the Uniled Kingdom. Japan,
Russin, Spain. the USA and the domesic market in Norway.

The company operates 34 concessions and bas a small. eficient
head office in Alesund.

Pan Fich Fyeroe islands

Pan Fishs opcratinas in e Faeroe Istands have a production capacity
of about 7.000 tounes of taimon. and afier s pause in 2004, they
will gradustly build up to fult, sustainable capacity.

Pan Fish Facroe Istaads (Vesisstmon and the Laksaling group) is
organitcd sround the valuz chain from smolt producties. vis
processing and packaging to sales of salmon

Tn 2003, the company Vestsalmon, of which Pan Fish owns 67%.
processed a little over 14.000 tonnes of fish, The head office is
Jocated in Koltafjordur,

Far Fish Scotiand
Pan Fish Seodand is fully owperd and operated unti! the end of 200)
under the name. "Ligkthouse of Scodand”. The Scottish operation
has been fully sceredited in sccordance with 1SO 9002 and Scorish
Quality Suimon quality schemes for many years.

Pan Fish Scotand is arganised around Lhe vatue chain from 1molt
production, via processing and packaging 1o the sale of salmon.,

In 2003, they harvested 22,000 tonnes of fish. The company's main
markets are te EU, the USA and Ixpan.

The company operutes 27 concessions, which are concentrated
aong the northwest coast of Scotland. The head office is locaiod
in Argyll.

North America
Pan Fish North America is orgatised around the valus chain from
smo production. via processing and packaging io the sale of

satmon. The fish farming operstions are located on the west corst
of the USA and Canada.

Pan Fith North America consists of Paa Fish Cansds aad

Pan Fish USA.

About 21000 tonnes of sakmon wers hatvested in 2003, The
companies’ operations  present incude the tale of fresh gutted
salmon and fresh saimon fillets o the American market along with
some exporty t Japan.

The companics operates 48 concessions, The head office is located
in Campbelt River, British Columbia.

Value Béden fraducts

VAP France. VAF Noreay and VAP Denmark [Vesilax Hirtshals) are
all smong Europe’s Ieading producers of high Guality value added
selmoz producis, In addition. VAP Japan was established in 2001

30 a3 Lo increase our sales ac(ivity in the Japaneso sexfood market,

The various compasies produce differem products: VAP France
produces smaked salmon, VAP Norway's main products are derived
from advanced filler production snd VAP Denmark delivers smoked
salmon along with fresh sod fozen serving portions.

VAP France is located in Finisterre in Bringny.

VAP Norway will merge iato Pan Fish Norway with its bead
office in Alesuod.

VAP Denmark (Vestiax Hinushatt) bas its head office in Hirtshals.
VAP Jnpan has is head office in Tokys.

pwdurcrs m!! feport gmd rewtts
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Pan Fish shall supply the workd with uatcy sabmon. I the fish farming
business. we are 2 raw material prochacer. and a3 such, there is only ene
thing tha maners - and that i 10 become the prockucer Uhat defivers the
promisci) quality 10 sclected cusamers in specific markets ot the lowest
con:

- Al historical etrnings analiscs show that anly the mos efficien
prowduccrs are profitable in the lang run,

~ The most efMiciems producers are sbie 1o avoid fosses even in periodt
of remsion.
The comflective producer can offer its owners iederate isk.

Cost effectiveness involves more than just a fundamental, compre.
bensive undersianding of the fact thal we tre working with living
enimals, Knowledge about and respect for modem animal hus-
andey is & shsolute condition for success. This kind of knowledge
o respect provides Uhe hasis for impostant success fictors such

81 good growih minisnisation of the feed factor, control of direase,
good fith heshth and bigh quaity.

The coming years shall be as follows: When Use most efficicnily
produced row matcrial leaves the processing plant, Pan Fish's VAP
facilitics shall get bold of it and increse the value of the salman
before it is sent out to the global consumer. Ready to est.

The demand for quality is absolute

tn arkbtion 1o having the kowen prauction eosts. two other factn are
pervasie: quality and tacability. These toquzemen:s are abaohae
hecouu: the induustrial eompany is depeis on problem fee producrion
ard 5 raw rasierial dhat gives & lop quality end prochct, regandless of
whether it e smoked products. brine-cured fish o advancod prepared
fpods

You shall know what you are eating

Traceability is neceary because the end user sirply dermumd (0 know
whn be o she is enting. Documentation is cnucial 15 world where
bizsed regRive repons o the madia can only be sopudisted with
convincing foe.

We know that 1 animad gets beger and more documenied foed and
hever growth conditions than sabmon. The Atk saimon ives in
pure serwzer, it s very wel) documented foed and it s wel ended.
In kfidon. we i focusing o o Markers, o custerners and the
serviee prowided to them. That is exsy enough w undermind bt diffieult

w achicve: detivering peoper quality 21 the tive when we hive peormisad
the customes it shall he delivored. For a rumber of the workds beading
buyers of sabnon, Pan Fish is a preferraal supplicr, and we are proud of
that

Pan Fish makes the following promises:

~ W shull becme the provbaces who provicks s qualiy 2 the kowes ot

- We shall be ome of the world s largest integrmed salmon compenics.

- We shall provide the bewt cusiomer service, simply by making mubscareist

proeizes o then koeping those (rommises,

Enthusizsm for our goals
Future success will involve combining the usique qualities of two vastly

differem milieus. We shall preserve the enthusiaan and expenience i te

ltle farniby-owned company. When these values are cambined with te
economice of scale in the global cormpeny. » heakthy. cfficiont company

will emerge, where theve are good apporanizies for professioral develop- P Fish-cortrolled plares side by side. In the short i, the gim i 1o

et o it i3 Birmulating o work, Pan Fish is promoted by the people
who enthusiastically suppon the goals we have Tinkedd w having the
Jowes: coms, high quality. it raceability and rp cusomes service.

No norsense, no buresucracy

The creation of wealth occurs in regional. aelf-rxneged Lnits thit facus
on animal bushandry, cors, quality, fish health and saceability.

P Fish is organised simply and very cost-clfectively, but with clear

goala and clear resprasibility. No nonaente trd o bureaiccy, Everyone  shout to make possibie what many believed was tnpossible. for Prn Fish

Tnows where we e going tnd how we e going W get there. When
people with the right skil. Joyalty i encrgy work topether towased
8 common goal, 1 i not thes diffiul.

We hive compacy, ighly capable sales orgasissions; we have croke-
howses with expertise Gt we are cermin mskes us the awy of others
These arganizstions beve considerabie responsibilty decision-making
wathority, s casy access to mmgamKE! when that s noeded. Or
Jocal mansgers tre in close proimity 10 the day-to-day ealiy, ond their
responsibility and authority resembie whit they woukt have had if they
were runiing theiz owh compenics, That is bow it s be in arder 1o
sucened in thin kind of inhusry. {20 but 50t 2. our processing planss
anet fish processing compatiics just bappen 1o be extremely efficient

Wealth & created near production and the market

A sl hesd office ensures tht economies of wcale essocizted with

key cusiomers, marketing sraiegy, fish health and henchmarking bre
miniained: Not by persors £ removed from the on-growing s, b

by n Tetwork of highly quelified profissionls who do their dhity work in
the operative unis - o in "reality”. as we <y 8t Pan Fish, Contact with
ipwestors. finanving. commany follow-up, rporting andioe contac with
owners, exc. are practically and efficienly tken care of hy the Linke tam
2t Pan Fish ASA

A compact necwork organisation ensures that we develop te "Pen Fish
method of werking™ in oreas such a3 quality, key secoun mansgemen,
sysiems fos acezbility. benchmurking. Gaining and marketing.

The dream scenario

Pan Fish is alredy 3 rmjor processor of sabmon - one of the biggea in
Earope - and the company bt profible in this husines e, b the corming
years, a menctily incrensing share of eng how-cost prochaced quality fish
will go through fish processing companics comolled by the Pun Fish
groun. Our cusiwmens' and ouz own branded goods will be se o fror

ensure profitable camings. stable prochuctian mnd predictabiliy. In the
Toeg run, e aim is to develop Pxn Fish ineo & insegrated sabmon foods
oup. For the time being. we call this “the dream scenario” - primarily
besause we oely want o ke Promises that we know we can keep.

Pan Fish will succeed
Inthe short nun, we re souggling somewhat i onder 10 g our finoncial
probiems behind us, bt we bave deamned 10 like it that way. Now we ae

will suceend: i the conming years. We e the cleares: goals. the most
skt ermployees, the highest competmer #od the stronges will  be bes.
Our ks and arges: sharcholders heve premised 1o ssppen our effors
10 schieve heatihy growth as we begin 1o make good on ot pramises.
We in the Pan Fish group regzrd that ks a good comract

Now we are working purposeully 1o continue  the oermity that in 2
Yoasgaorm perspoctive, Pan Fish iy the best vestmen oppomaiy in te
Ty,

Adle fice

The Po Fsh group

The fish farming operations and the fish processing companies make up the core of the Pan Fish group. This is where we find

the care competence and the people; this is where the products are made, processed and sold. This is where we meet our

customers over 3 unique, naturai quality product associated with trouble-free service.

The world's most efficient and
sustainable aquaculture

In Noreay, the Pan Fish grovp has every prompest of developing
what can bezome the worid s o cost-cfloctive (ish ferming
operasons. Nonwegitrs heve been gperating siman [ kongsr

thaxn anyone ebse, and we have an experionoe bese thal is the exwvy of

others. Thy lative expertise in the

Norwegiat aquunculture mitieu 1t the foremont in the world. Together

with the exoremely pood ranal conditons in the form, of pure
wateT for cxample. this i an unbeaable combituion.

Compact quafity

The: Pan Fish group ks s 4 concessions concenmxeed in s very
campact a7em in Norway's Sogn og Fierdune and Meve og Rormadal
Towmes. Theae stzs mees very high quality sumdants with regan
W important facton such 1 water circudation, wauz quality, wazer
wemperatire, depth beneath the pens and distarce 1o other i, We
produced 28,000 toenes of guned fish in these facilities in 2003,
but we have che capacity for considerable ncreases if the ahari
G give us the Fight competitive termms. f is crscith, bowever, thet
growth in production des bt becomes ko rpid that it desoys the
possibility of sensibly pricing te products.

Good start in kife
b order 10 bring down the procuciion cons, we must Segmn with

bigh quality sk Therefore, we are investing & mazimum of sills

a5 (ancial resources i U phase of production. The biclogical
achicvements throughowt the whole fife eycle depend ca our

developing b strong, disease-free xmolt that thrives in sezwarer.
A cemaeing soeting an top of a syong facus troughou the whale

procuction proceas means tha we &7 very comionable wizh the
maserial that i3 released. These viganous M are vacaad for
five differen: disemses before they e released into the s, As »
fesult of the active deveiopemen! and use of vaccines amhined with
2 owlefge of anine husbandry. the use of angbiotes in Pan Fish
- e the Norwegian fish farming indstry & gener - has been
very limited.

The mast modem in the workd

To bexome the procucer with the lowes production costs izvotves
more than just the freshwaner opertsions and the co-growing phase
i the 2en. Many of the cos, nck 1o mention the qualiry, can be
adferad aher e mabman is TEmoved from the pen xd ) & reaches
the: end cusomer. "Opeisnisation” is ane of the words gt we a1 Pany
Fish have written on the wail in caprta) lensn, “Focus” s wnten
an the sme postes, This defimizly apples to oz prevessing plere on
Hermsy, o plan for rther processing 00 Aukr, our whole admini-
sative office and the tales departmen:. The plam an Hamy is the
targes: and mos: modern processing plar for sisnon and vout in
e world | began operations in May 2003, xnd. after 1 period in
which we optimised aperations trough deily production, it has
sained a capacity of 40,000 fish per shift. The plant can freeze up
10 100 tonncs daily, which allows great flexibility. Operasoratly,
fish farming, processing, VAP and sales have all hocome part of
the same onganistion, and we regand isegrtion aod co-location a3
3 cicar frength. Very close conzacs with selocted customen mens
thit we kww the demmands that are trade in the markes end can
acdapt 10 therm. A s2les departmer that coasisss of highly qualified

aff with ing expetience i te
industry engages our cusiofen in
& close dalogue with our
production farilities. We
call that petnership.

Clever people with
clear goaks

A rumbes of mrpe has heen
ken 1o make Pan Fish
Norwey te workd Yy moat eficien fish
farming company. We have 3 highly
ovied mff wilh
coaiderabe cvpertise, 4%
We have crysab-dlear geols with
the righ focus on costs,

quality w0 fish health

We shall beoosme the best

becaine we have the infradruc-
wre mnd saff that we know will e 10
the chalemge,

Normay
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Pan Fish has undergone enormous cost cutting and downsizing of production. Although many skilful workers have
unfortunatety had to leave, the best remain. At the same time, we have all the expertise we need to implement the

strategy that we have devised and that we know will succeed. Our total competence is an important foundation on

which to build a profitable company that shall be the best of its kind.

In harmony with nature

Pen Fish North America by fish frrming apermtions on the west
o of the USA ind Canacha, The Canadinn operations bave most
of the concessions &) the biggost production capacity. L Carmd.,
ites for corsk bt an expen-
si0m of this kind s be 1 keeping with the carmying capacity of
the emviroamem. We know wiat has © be done, e over 8 period of
time we shall be thie 10 produse well over 20,000 sonnes of Aclantic
smimon i 8 sustaineble manrey. In the long nn, we e evision
possibilics than are even more exciting. Among acher thingy.
we harve exeered o an agreemen with the Kitkala Frs Nition
reganiing the development of bew conoessions in porthem British
Columbia. and we have bigh hopes of being swarded lioences in this
e, tnibe USA. Pan Fieh is the only aquaculusre company on the
west coest That gives us competitive advaniages in Tanaponing out
prochuct Lo b Extremely exciting and 2fiuem marks. A joint sales
organisation his now been exublished for Pan Fish North America,
£nd the cormpeny sells guaed lmon 2nd fresh satman filless ©
supemuskets, chain siwes, disribusons end wholenion, primrily i
America. b Decembes 2000, we opened 2 hypermoder processing
plant in Pont Hardy on Vancouver Isiand.

Oloseness, understanding and respect

When the fish become sick o e, fish farmers ke theis nain
ource of ixcome. Unfarumtcly. reeens history in the USA and
Ceradn is 2 sexthook example of how wrong & can go when pro-
ducers anemps fish fming tat is nor condurted o6 nawre's terms.
The buasis for 2l bilogica) praduction is closeness o the living
nimal, 1ogreher with undermanding and respect for biological

processes, Vi was once n extromety profitable business with
ow coms and high quality has i fecent years been plagued with
ejor problesrs with discase, The morality rae became 1o high
Exteraive diaesas became past of ~eryday Life, e way it was in
Norway more then ten years ago. h was 2 conly b usefil kessors:
Susminable operations e & fos o0 te Living enimats e creial
0 succens 5. fish farmer Thatis bow we shall opers b the e
i Pun Fish, Of course, the risk i Furber rechace now that we have &
wacine again te IHN vins

Never again|

The cconomic consequences of the problems in North America
oea by of waste, rech od
prodhuct quality. In addition, the disease causes the fish 10 raler. In
Pan Fish North America, we have fully leammed whae sustaiahle
development meas. Never again thall we challenge natute. We kave
jearoed » Joon shout what it can mezn for profiuadility and for the
mdustry s rputatian. Now we ik shout anima! hushenciry, balanoed
growth, uality and producing @ the kawe cost, The goat s s, 2nd
in Gme we koow we will achieve it

Fantystic possibilities

Lt us take a look a1 the measures we have tken: et us Jook ahed
- for in North Amarics, end especially Canada. Pan Fish has what it
take 10 opermie unique. coz-effertive high quality quaculnre. The
fords are among te pures in the world. Pan Fish North America
bas top quality faciliser, The new okt facitity will moet our poeds
for smoh in Canada for ety years to came. The investment of

and we bave tuik 2 new
ooc that is more efficien and
‘has grezer capecity, Pan Fish North
America bas o uriqee,

has 3 brond range of expertize. e all of them bave more than ten yer's
gobal experience in [ih farming. A new sty and new rutnes
chall be Wnplementad during the spring of 2004. We cxn Koy sex
m profizabitity. We know tht we cam quadinple o procction in the
caming years. b it will ik place 21 1 siow, eady pace &nd in 8 conpolied trarmes.
W bave cpportnities to expend nantwand. Pen Fish North Amenicaa aen become &
uccess sory atmos withou equal. We think about ther every day when we go 1o wark.

Keitr: Butough

R Fish North Armerxn

95



O

REFINANCING OF PaN Fisn ASA

Pan Fish &
Scauish Salmon: 60% of the producy poes 10 customen in te UK.
The rext s exponied 10 e ELL the LISA and Japen, markety where
guality sbman from Pan Fish is iy gress devrand among a7
business prrmers.

. . -
e of e qualty

Strong at home

Qur strong musrket positian is based on Qusiamer conacts Ut have
teoen drveloped over 5 long period of tme., with especially good
reiztions with major smokeries, distribuion and supermarken. To
scrve these detmanding rusiomers, we cortinue ta evolve and work
becer. Wk docigment the history of each fish and ensure that all

of ot proctction dits is acoswsible. Ohg customens mquie sble
detiveries, quality and freshness, and close collahormion with then
mexns thet we ean plan our prodection on the basis of parmen
nexds. {n this way, we reduce our market risk and achieve an optimal
planning harizon. Our goal i 10 become the lowes oo produces in
Scattand as well.

New focus

Natmess oz large dometic market has many advanegss, tan it has

afs0 et that he indstry in Scotiznd hes teo e facus on coms

compared with competing produceTs i Norway, %0 prices would

% have hadio be much higher 1 et s ez profia. Now, we are working

 really hord - just like the ocher companies in Pan Fish - 10 prochace a1
fowest cost. Ou prochuction may be lower fos a period, leas efficiem
s wil b shandoned and 30 we will provide fowes fish fora

while, but before lorig our production costs cam be o & par with

s in Norway, Then. nearmess 1o the main market willbes %%
comperitive achrtage that will pay off in profibiliy for the
be cornpamies - inchding Pan Fish,

Lower costs, lower volume
Effora to restrumgre Pan Fich Seabind are in full swing
Margi] site e being cloaed down, We are in an
dialogue with the muthorities in an effort 1 combine
licerces  mairmain ous evel of production. Bt i fewer, susinahie
Lmits. We e cansiderable resouTees and expertise to survey the
sy’ capbility of producing salman without disabing the erviron-
ment This work is bezring fuit. Infrasmacnare is improving. Projects
eimed K reducing costs Aave been unched which ncvesse our
ot production and the capecity of ous packing aperations.

We aim 1o produce the majority of ovr ok requirement and 1o
pack our prochuction of farmend fish ourselves. We mey also provide
acvices to adher selectcd fish Gmmming comparies. Mexnwhile our
own pracuction will be reduced from 22,000 toones to a inle over
14.000 1onnes. Thereafter, we aim & increase W over 20,000 tonpes.
Todo sa. we must succed in our effarts 1 bring down o o,
Of course, it goes withou: eying thar for any growth, there must be
a devrand in the market (o salmon & prices tha are profrable for
the low com produces, Prn Fish.

The more we know, the more skifful we become
We c2n db samething sheus the 751 recuiremens ourscives. We bave

The creation of wealth in the Pan Fish group occurs in the various regions where the fish are raised. They are self-managed units with a focus on animal husbandry,
costs, quality, fish health, traceability and the customer. The operative units in the company are Pan Fish Scottand, Pan Fish Faeroe Istands, Pan Fish North America,

Kniowledge is the only way 10 behicve lower
cos, With s fresh, sty progiuct only & chon

disaree 1o our customer, a rong position in te
‘market end  highly mouvatod sff. Pan Fish Scoland just has
© neceed!
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ARy

“ gan Fish Scottsnd

R

The four regional fish farming companies in Pan Fish are fundamentally good businesses. They are all in the process of rising again after a far
too long period of financial problems in the parent company. Companies outside of the core activities have mestly been sold off, We will find

a solution for the remaining units that are not related to aquaculture as soon as the numbers are satisfactory.

The beginning of some

Very spec

The suory deacribed below conceming Pan Fish s operation in

Favoe sl is tomlly dependiens o6 Pan Fich being aflowed to mke
thore than S0% ownersh é o b Che
case, Pan Fish will witraww from fishiorming in the Foevoe Istands.

The fsh Goming ichsry s the Freyoe et i n crisie A weak
capral bese znd cutbresks of dismase among the fish b put rauch
of the indhusry out of commimion, During the st year, Pan Fish
Fagyoe Istands has been T
feined 1o the disease, ISA (Infoctious salmon mnaemia), maust be
deah with further Amew irisg o (h

1al

o strtegy. Pan Fish Pacoe Istands will bounce back wizh &
saractive hiche product, 2 we hive people on the tem who will
belp i prod.ce someting very special

National ail-out effort

ISA is the bigges: disezse problem in U fish Gurming industry in
gemeral and in the Faeme Iskanch in particular, Outwraks of this
virs result in Jooes retaznd W disuptons i production and foraed
Rarvesting of fish tn conmminaed sizes. Pan Fish had outbreaks

i two of therr sites in boch 2002 and 2003. The risk of outreaks
wERaes with nemrmess 1o the soue of infoction, with operasions

diseaes ks been pessed. ot are very
simitar 10 wht we have i Norway. This ac onsght 10 be a efioctive
pobiey insnanen: for concrolling 1A and thereby Laying the founds-
s for » mestinebi (s Eerming indisary i the Faeroe Istand.

Waiting for 3 clean bill of heatth

Pun Fish s wking s emporary break i production in G Feeroe

st unti the sites have been given # clesn bill of bealth and we
an see thotthe new regubations hve been mut into pencice and sre
finetioning 15 cxpecied. No smoh will be releasod i sexwaner pens
i 2004, 30 there wilt be o harvesting un) 2006, In the neantime.
we wi develop v while vpprading
on xcilices if necessary. We e prepering for en exciting fisure i
the fish-larming field. where we have many exciting competilive

athartages for markeming » uaby prochurt. We have ogreed upon

St e pat sustak faihoe w0 lev infecred facilites Lie
fnllow. in the Faeroe Isiands, 21 in Norway. the sutharities have now
eepsed nadonal phans for combering the disease, which imolve
vaceironion o the area of fisk. An effecive vaocine aminst [SA bas.
also been developal but e indusTy is awaiting approval from

the EU. If vaccination is permined the risk of epidemic conditions
- xd herce the economis risk - will be grestly diminished. In the
mearsime, the nxtional acton plan in the Facroe (stands will result in
the sites being 154 fallow for n extencied ind synchronized period
of time.

Healthy fish are profitable fish
Pan Fish Faroe Islznds will retun 10 nonmal operations with 2
song focus on fish health and insble The com-

o5

Z
i

il benth wil provide the besis for
profishic operstiors. In arer o becorne &
leadting low con producer, we
srust keep the fish healthy.

Smott are 2 good
beginning

Good ol gre anporent
i the efforts o camb
both 1SA ard other diseases,
In the Facroe batands, we have:
concenre all of our smoh pro

prnty has plenty of expertise and motivason for undemtaking discase

the inn e

of<ho-art modeym fasilny in Oydrafiorcha. with
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the aim of rachucing costs and Incressing quality. We
e increasing the size of the umot from 50 o 200 grams amd therely
reducing the time they spend in semvater by 6l four months. The
Joss time they spend in the bea, the Jess the chance of disexse.
The bigger and stronges the smol @ when they are placed
W, i semater pems, the prester the possibility tat
they will have good growth and » heathy Efe. The
Brvestmers in this high quality {acility & our most
impartzn factor for fistre Tmprovements i production.

New and profitable
The prodiuction capncity of the sitss in Pan Fish Facroe fstends b sbout
5,000 trnes. When we g beck in full swing sgain in 2006, we shall
process betwean 6,000 #nd 8,000 rnes. We shal staugher the new
product in o own plare in Koffjordka, where the bcgraied saies
arganisation b iso located. The termporary halt in the Facroe lstands
will be the beginning of samething now and profitable.

g/
o fowstn
Frimung Hansen
Moroging director
Pon fsn foeroe lsionds

Pun fish Fagoe lglands

R

Pan Fish shall be one of the world's most efficient producers, distributors, and marketers of salmonoids and refated processed products.
The processed preducts accounted for about 30% of the turnover in 2003. From the processing plant, the fish continue in an unbreken
cooling chain to our fish processing plant. The most common processed products are fillets, smoked salmon, brine-cured salmon, skinfess

and boneless portions for institutional kitchens and pre-packaged servings in supermarkets.

We shall refine our

The ovenal focus a2 Pan Fish is t bring down the costs. We produce:
w masneriala, andd we T produce them i the lowsst costs in arler
1 be a winkes in the markat Ohur cusicmers 2y professional buyen
who £re looking for big volumes It the kowem possible price.
Otwacusly. we hove 1 be zble to deliver the promised quality 2t the
fight time, have pood cumicemes relations end & wel thought-oun
arkeing srxeegy. Competitiveness will be exssntial for thowe who
2im 1 be Jong-erm parmen with the workd's gian chain eores.
They buy mimon and ot where they find the best price. This ciear
con conscioumess does i pesvent us from somulunecusly (iding
g ozt ined wi

Cutting edge of the market

VAP France, VAP Norway and VAP Denyrark (Vesilax Hinshals)
e emong the market beacion in Europe when it comes 1 high
quality processed products. These aperations pua us 2 the Quting
edge of the markex. VAP France produces smoked satmon. VAP
Norway has its main products i schanced filler production. VAP
Detmark delivers smoked satmon and fresh and frozen serving
portices. Within these grochact aress, there arc 2 mumber of niches.
For example. we produce smoked salmon both for low-price
segnents of the markes zxxd for those who exe loaking for the very
best quatty. bn order 1 cnsue ther market Kans s a sble supplicr,
the comparies frachtse row matarials Fom ot producers when
they find s eppropriaie.

sk fimds i 3 own procesing plamis, VAP Frace, VAP
Norway A VAP Dezsmark sand ot 1 modem ndovial %

rparies with e very bes roduction achrokogy They
have n contimuous focus on product development, upgrading and
rsioralizion These companies boast 1 very experienced end sound é
mansgemesz, They snd out as pro-ictive marketing organisstions i
st have caniact with the leding cestomers in the mpona
Eurcpean markee. tn addition, ou processed prockacts ere armeng
thome in the greseest demand in Japanese nperTrkets.

i

From profitable to more profitable
The procesting of mimon is atready 8 profitable business area i o
Pan Fish, The growth poseniat it emormous, and the compery sees. " 08 @uality products that the s willing 0 pay good

i for peresing e oo froney fer. When we ook into the crysal ball, we see Pan Fish as
s ing il ke e . one of the leading irtegrated salmon food groups in all rporamt
controlied by Pan Fish. znd we will come ous with rarkes: krge. mrong nd profibie!

98



O

O

REFINANCING OF PAN FisH ASA

VAP France, VAP Narway, VAP Deamess, VAP faan

Directars’ report 2003 for Pan Fish ASA

Pan Fish's operations

Pan Fish a1 presens is an rmegrand ith eperasices in te
farming. processing. sie and disriueion of slmon in s own Businesses
o Norway, the UK, the Faeroe Latanh, the USA, Canadh, Dersrark, France
2nd Japan. I 2003, the group'y beead office moved from Alesmd, Norway 10
Savangre. Norway.

P Fish bl s total of 1582 arployers a the close of 2003, by thes e, the
grup bl umover ol NOK 3.6 billire and feparted » net oes aftes tanss
of NOK 2. billiona. The Sous in 2003 wa prenly affected by himerically

the yeas el major

e of the group ccrrrpemied by & aumber of wria-downs. I the offy
s aWoith tev
been sokd of s the i, ™ xngoing

apetions”, 50 that the income saement shows 2 iewer azmover of
NOK 27 tilliors:

v

S
The fish arming eperaticrs in Norway are organized nder the fully owned
sbsidiary ad Rb-group Pan Fish Norway AS. Pan Fish Norway i
urennly 8 fully izssgracd fish faming compery with £ own operaiers:

i smoh prodursion. fish Farming. processing and sl of & own fish.

P Fesh Norway has & smokt capacity of sbou 10 millions smoh per year,
wehich is large ennugh to Mo the carmpeany's own boedh. The qualiy of the

Pan Fish Scotiand own and operaies a procexsing plart & Caimdow i
Loch Fyre. In 2004, this plant will be upgraded, and this will increxse the
yearty capucity to over 20000 tornes. The processing capacity i Scaiznd
in gemeeral i timited 2o the capacity that Pan Fish ioelf does ot utilise will
be 30k 10 other producers in the ket

Cypren Isiand) and Pan Fish Carade b, {formesty Orrega Setmon Group),

mak ts ane of the mos 7 facrars for
smancs tod P Fish 5 ; et pod
qulity fish e relcoscd o i ey to ackione the

Quiny and the lowest paribie productian coss for the fish.

Thvough Pan Fish Norwey, Pa Fish owns and opesates # toe of 44 food
i in Norway. Sogn cg Fjorde and
Mare og Rl courvies. The ton] prodhection copachy in Narway hesed

Pap Fish detivers sl t the ghobal merket The group’s vision. B o be
the lowen o procker of qualiy sabma i al o the regiors where weare
odcing

Farming and sake of our own salmon

The fich farming oparaticns in the Pen Fizh giou e undergone exiensive
= ing 2003, The 5

Foth arming. processing i mie of s own fish we dnegried unier b

menagemens it the foug regions: Pas Fish Norway, Pan Fsh Seatand, Pan

Fish Nosth America and Pan Fish Faeroe blanc

an s ford quom of 852 o

of rur fish per ye. given a v feed utiisasicn. Rerauax o the good
sites than P Fish e i N, there s reasen bo expees tht uoci a mew
production regelation regime it will e porsibie t prchice Lope Qs
of st in i cerming e,

In 2003, Pen Fish Norway opeved itz pew processing failiry ousside
e villsge of Fomavag tn the Sunzmore disric Thi

which fu cEaries aod tub-groups of Pan Fish ASA.

Pen Fish Camada curtently produces it own strob a1 & completely new ple
i Ocean Falls, This plar has the capmcity w0 et e of Pan Fish Cazadsy
oods when the poducion b the on-growing ailites e fbod fich is
gradaally Repred up in the coxming years

Pan Fish Casexle hes 2 total of 32 food fish conoertions, alaudssed
Bezording 1o snded Norwegian licensed vohame, locted i Port Hardy
znd Cazmpbel] River. Due 10 the authreak of the IHN virs i 2001-2003,
there ia currensly anly mited cperarion of these facilises. s through the
prnting of 5 ust licenoe for the vaccine against (HX, Pan Fsh Cronch
will gradhaally incroase its production in the: conding yerns, Hiscrically, te

is ane of te bigges and mos modern of 5 kind in the world anc bas
capacity of 40,000 fish pey shifl, which omounts 1 arourd 200 tnnes round
weight We are actvely working 10 €XXET 20 conIrRA precesing for fish

oblective of o seve 5 mewe off-
cient coosdnation of the value choin 2nd tb a7 profis G fmove compact
focused acministrative wniss b s also boen mpormen o defrgate te

or 2y b fish ferming own harves volume

responsibilizy close 10 the cperative unit Fpn ¥ aoiend

The aperasions in Pan Fish Scotland inchude smoh producticn, (ish farming.
P Fish has 2 ot of 1 3 arding to sanded =t sale of iy own fish.
Nawegumn licensed vohume. Baserd on normal foed utilissoon. this ghes s
peaduction cepectty of over 100,000 toahes of sabm } in round Pan Fish ghott half of the smokt npesT
wtight, tn 2003, Pan Fish Norway proucest 33,248 wnnes, Pan Fish on an arowal besis, The renzining smoh are purchased throxgh long-term
Seottand pochuced 16,910 tornes, P Fish Nerth America, (4218 wmnes agroements with otber Sconish producers.

arxd Pan Fish Facrae Tstands, 9,148 tormes, for-a tota) of 73,524 tommes round
\weight of salmon ard oo, Pen Fish b decidiee 1o adiu s prochaczion
A of these rgions in 2004 in crder t achive 1 beter bulxnce bevwen
‘supply s e, anend o local problems with disease nc ke care of
e liuidity sinaation,

Bawed an ankyd Norwegion fioensed vohone, Pan Fish Scottand owns and

Camacian izes have yiekded vary ity et
coxs. The praakctian capaciry for a pormal releast of $ millions smob wil
b ovey 20,000 wnnes of fish, bust it will ceke 8 fow yeans before Pa Fih
Carach can prextace vohumes & targe 3 this.

Pan Fish Carmca has finished the construction of the processing plant
the burnt down i February 2003, The new plar is fully modem &nd ks
9 capacity of ébout 30000 Lonnes per year. Conmacty have nlrcady been
sighed to process volumes of fish Gom other farmers & this plar.

i
Pan Fish USA opermies two hixicheries and eigh seawater sis in Puaget
Sound 1y is the only conpnarvisl Rbmon ferming comeaty & Washingon
Sne 8 unique posit of Atz
saimon The products are sokd i the American moket

opevaies 27 concessions loczied at Loch Fyne, Kyles of Duae and the lsie of P Fish USA uses the mervices of conact pr el

Man ontwes of Glasgow west cmst. The kol products boan for Arrsal 1P 109,500 toenes raund
capnciry in Soniared in the coming years is esimoisd al et 22000 tonnes weight i i of as

isd wei  given fimure snares for| cortol operations. with the minaining six sites used for growout 1o harves! size
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REFINANCING OF Pan Fist ASA

P Fish "activites on the Facvoe [¢kawh comsist of he proessing plard PYF
Vil and Pan Fish farming, Pan Fich cwrs 7% of PIF Vesabmen,

v Pan Fish - - erVices
for PIF Vestoa.

An extensive proce relzad i mapyng aut the Rnee fish forming aaiviy
fox the P Fish group in the Feroe karas hay now been oornpletad. The

i the sen The perion up ] the net refee of o il be uned acsively
for upgradking key perormel gimmniny technic equiprmen. end deveioping
exciting and fiureorientad procction md ket coroepes

mﬁwhpmxmmmudVAPme.VAPw
(Veesian Hirshals) and VAP Norway. VAP Norway and VAP Fronce bad a
goed developmens throughout atl of 2001, and VAP Denmark mansged os
1P, 0 everse theegiive T 43 e ik xperinced, epecially a1
e of te year. The fish

bend of. Fueroe sherives
new figh xrma ring © fish

Esenses. i ih y sivdla © the
problany

in Norvesy within the Ezme cren, This mesms tha theve e grouncs for
optimis with regend 0 the henling of e funge dhaemae sinason B this
aising fish Egming ves.

for cerain peodhae grospe, bt this is compeaaa by baer
qmmmlm!fmmmmmdd!mm I

qmwhmmum“mwmmmmm
mwumwmmmmdwmmmm

Lnthe opinion and acsessment of the hoa of direciors, i s stanharty
recessTy o schiove an eaEnsive rodkicion of e eTes-bearing det.
st e . e compesy b et fran rdsioncd il in

ank tobe abie w0 & ook afley
imvestment tha yan. With an
shest, will gk an i
itonby ncrasing s prochasion d theey siuing he e
amtvery ! andinwhich

copsierable investmenss e beem rack ta recers yean. A koegete
prociuction goal of ver 100,000 tnnes round weighs can be achieved i the
caming yeurs baed on ings and
mmmmmammudmm
Firancial imsromeres. Y s &0 ebvions ackkiera]
wmmmubndmhmn\mw»wyhhm
mueria) e that th in way e it v ™

feview of the group's aggropate szivngic position
i connection with refinencing.

The Norsk Sjoma group was inchuded n the figutes for VAP Narway n
2008, bna seeing with the 19 uanesof 2004, it will nologer e incldedt

) i ook a1 the wcial

o caolling
positions in the (ish-farming inchsry This Kindered
the infhor of aprial x e sy

i the Facroes. Lf the nui in Pen Fosh

te e

As par of the proccs of change. Pn Fish hes agreed,in dibgue with the

™ Sens " VAP Notway bad a tamover of zhout NOK
100 millicrm in 2003. By campansan, VAP France and VAP Denmerk hact
warmoners o NOK 292 milliors and NOK 333 reilliors respectivety during
the same periad

Discussion of going concemn assumption
In Jaruaary 2003, maters were nrrangad trough rod cooperttion with te

sy’ ol terkars e, s e s i P iy rocss Y sors sathat Pan Fish 20 0 thorough
fis form cod A few dewils resein before the fim!  SUmegic and ongan In the sxmernn of 2003, the barks
Aterte ingy s vhichaho  endte fallowed up with £n cemive et conversion o
mess ¢ in e couree of 2004 Pan Fib ASA will mpct x DKKC 10 give the company im opporunity w ecnibnue ireasmiining s opertions and
illiors of tew ey capin DKK S mill herwith  (imily claifying the gmup’s seniegic diecton. However. b was poiotad

the first plarsing of Smoh which is phaned spring 2005, Afler G irjecton
of new euity capial Pan Fiah ASA will own fare then 70 % of the (ish-
farming peaton i the Facsoes v cuwrently 100 % The bowd regares this s
muﬂmhmhhﬁﬁmhmmﬂrm
Ho-«u.n ¢

ot 21 this time ez fither growth end developmen might requie Further
firancia resucnuring.

On Deczmber 31 2003, the darebolden” equity i Pen Fish ASA gmourted
1o NOK 238 millions, which is less than 5074 of the chare czprel. The boerd

The board of directors fakes 2y assgneres of fiacd 200 inchading
concemions on the bsis of 1 going concern asTprion, = cxpreed
o) from the comprmy s biggest rebuid
Pan Fith 23 a profibie compamy. 1 Pan Fish ts ot gven 20 ifusion of
new equiry, it will be aeorxzary 0 conduct o euensive wetedown of the
campiry’s and the group' aserts beemoe otherwise these will not be ¢ basis
for 2 poing concem given the current debx and batmee sheet Wich regard
0 cash flow, the bod of directors notes that & cLovers cabmen price ievels
the campany b sulficiens freedom of action i the short nan. In the conme
of 2004, baveves, thete tre groands for pomtng it the companry will
nced firther sharmholders’ equity andvor liguidity. The board of drerors has

Tt the beerd of direeton” assereme dun. tused on the dalogue that has

b et the compay s ¢ ey support fom e bk )

the biggem oumay o et 8 ing of the g kin

s easenbie time frame. Thoreore. e b of s avplys the griog
for 20m,

e fx et of direcanes naes that the equity s 22 evel y
Usew this hoppens. wil be bipidion. pursian o secsion 3§ of the Public Limized Campanies Act. In adition,
e Jay e " equity o the gy is negasve. Given this hackground
reguired fx the o of directons has farmally it a dizlogue with the sompany s
long-im, beisneed groweh also in s region. bk ard lzrges ownemy with wtiving 111

The work envil in Pan Fish
mmwmbnmﬂmmmhﬂmmm
Fish Inall of ey, theve will be effors
1 promote HSE (Heath Sadery ond the Eoviranmess). The s year bas
been ore of gren uncenairey for tramy of o employees A 1o de suaton

firal sohusion for the finmcing of the group. The borrd of direcors” mein roup heve faced o0 b with regasd
Oue e csummreas, e P Fib G it 70l e objective in the effrs i3 o s e cormpmny » fonacing et ghes mmbmmmmmmhwmnm
Faemocs 1 2004t bes been deci [ : e  apity given e inhesent risk i zd the exit of- Fabhas e, epen, -t
it faceof sinsson, and part ey oper will all i in the compmny amd group together with n chrification of our vision, goals

® wi i o= This s e rportare meaer ot Pen Fish wil) conime 0
wishing © cxpa o the rik b & fish mesnes oy dealing with it develop in the coming yers. 1
In 2003, the grosp hus o b a uniform fallowsup of ahaence due 19 iiness repaned ip the Ml 200U

and injusics. T ia & siamton that Pan Fish waes to improve, endhin the
e, gLt s will e ks Un 2003, e e e
o ilhes vaned in Ge dof
2-8% of the toxal hours warke i the groap, depending on the cperation
arad e type of work. Many of our empioyees do heavy physical work.
which in 6m is eflected in the sratisties for 2bsence due to iinexs.

Pan Fish's relationship to the external e

[ : o o Saal ivets
We thirk e rment sabvion e curetly well besow e kvel o wild samon

anct othcr ik i, for eample,

e ferticn
The group tckreoviadges repansibily forthe s welfre n fish
farming procrin, Goof s bealth 3 el G o schieving oo

hnrmmumnnmuuwnuwmbvwnﬂy
permanet *“foogros” pop

indkunry faom it is
mahing active efforts o soive these problerrs. Pan Fish regands excaping
fish, sabmon Lice and mited acoess © fririne raw materials 2 the mos
imporan challenges in the shon-nm

marine gin

mm\msm-mm»umumu

Tm:ﬁ:ﬂ:ﬁnﬁﬂ
L

suzeegy focuses on ity in retation xd good

animal hustandry. Undes no cirumeances is i permristible 1 disregomd

thee two conditions i arder to achieve dhon-iam of lang 4 profis.

Pan Fish and equa! status
There is 8 preponderance of make employess i e Pen Fish groves The
s ndary i e s sy whese e Tanorsly s

becn and cone Py Fish
g P P ASA The group b n

dvough egotar exammination of the sedisrerss on the sea fioor hencath many of s sabeidizics The grous will werk actively 10 827t e women

tepas foordng with s e peacitions in the regional campenias. In 2003, frmals bowrd

rcgulasty tays ol of the mavine shes fallow (rest periods) 2s part of our
erwirormenkal policy. The board of direcion nowy with meidfaction that te
autharites i the Facroe Isiarls have spproved s new [ish farming ot and
e regadasions geraining o fish ciseases.

i of

mamber was clorted 0 the board of directons of P Fish ASA.

The annual accounts of the Pan Fish group

profit and Joss scount is prescred foe ongoing opera-
tions. Operations that have been sold and/or are intended 10 be sold zre
presented @3 net umounts under “income non-ongoing aperations”™. Due
10 previous decisions, this item alsn inchudes the VAP processing open-
(013 in Pan Fich. The VAF processing openations tave been defined in
7003 25 non-core and thesc operations had this stetus when the aeeousss
were submitied. Tlowever. this will be assessed in the spring of 2004 in
connaction with an evalustion of the group’s aggFegaie sraiegic position
and financial opportunities in connection with reftnacing.

1 2003, Pan Fish hact 2 nurmover of HOK 3.6 bilkions cowmyered witha
namover of NOK 4.6 billions in 2002. The mechuctiaon in turzower is peizrmrily
due t0 the sale of a tuamber of Dasinesses and the fact that we berve had s
significanly howe sabmon price in the group’s mog Brparen markers
Broughou the v compered with ssimon prices  2002. b the alficial
snmat acoouts, we have chosen to present &1 bustnesses ths hive boen
3okt andior defined 21 non-care net under the nem “tncome non-angoryg
operasions* nd thercby reported a lower turnover. NOK 2,7 billions.

The grovp hid an cperming lors of NOK | 373.5 millions campered with
Jo#s OFNOK 1 065.2 rllicrs in 2002,

Diging the v ccnsdernble wiite-dowss worth 2 vl of NOK B9 millions

manmmwnmﬂ

The company bas 8 stmtegy of prevering
Terefr,ll s n P Fsh e vccinad. The vacies omoee e
fish's cwm immune defences o idereify s fighs # ausbs of seaes
ek : possible  keep the corsurrpion of amebiotcs @ pertiadarly ko
evel. Pan Fish Caraeks b been grated a full-aale usting pevmnt o the
e agains THIN, end i his v approvesd 1 will provis futhes semaity
for being able 10 uilise the exciing potersial that exiss in the region whete
e roviously has becn # strong incikence of ciscase o moraliny:

Yl iR il
nmerwmmdnkmmu-mmauaamw
ecbot scimon lice nd 1 eliminme the exczpe of [ish fom the compmy's
pens An izvhouse campany aciion plan has been desan up for dealing with
thee excopen. In 2000, there bove bee very few excapes of Tish, ot this

hes been e Pemuh o uch good work.

Tecirarm

demandine. process and that
the price of sairmon has been hinrically low in the imponsm EU-moka for
much of the yoar.

Amcmdw:yan:mmmmmmm.
tight cash fow: The group neecs ta rechce i debn e en infiion of

were priocde The cormespxeckng figures i 2002
were NOK 264 millions. in 2003. 3 nex amau of NOK 328 rilions rebed o
‘opesation tha ke i

a0 opawe The coespanding figure for 2002 was NOK 40 miZiions.

The boss from affilisteet cormpnies came to NOX, 93 millons. The corre-
woning figoes for 2002 ware NOK 2656 millians. bn adfion, tere was

copina] i ey o be nbie 1o build up Enough biormass 1o theveby efficiently
sz exising asacus oo rochce frarcial expases. As previdusy men-
bt e of resrs et sl efiming o s g1
i withina of . ofthe
Broup' tswes a the close of the yeas has bee besed oo this menmptcn.

Exterinnac matr

n 2003, rejor write-cionens of 53 have boen made, This bas primardly
apptien 0 coneessions and fined 25w, In sikfitien. the ccmpany has
suffered big ksses theowigh the s of compnrves

riar s puan ot

17 ammmating

The bof cton o ox ko of eny mpori evers th have

! i (s, PCBs inthe !
dhain,sote kvl of ;

i genemal

ghte fed s Thelewet

e close of the serounting yeoa od that ought 0 be taken

4 write-down of financial benes warth NOK 789 rllions covmperred with
NOK 1396 millions in 2002. The ks from et i i 20025
affecioe by o wriichown andor kors i Gl Fish, which was 3ok in 2003
in conmection with e sk of Pap Pelagic.

The ks before taxes fir ongoing opeztions in 2003 cxme 1o NOK -1 8156
millions compased with NOK -1 739.6 milliora in 2002.

1n 2003, the s cash pronided by G NOK
365.9 illions compesed with NOK 44 1.6 mllicns in 2002, The ret czsh
rovidod by imnvestment scai s came 10 NOK -224.5 milliors in 2003
eranpared with NOK -148.3 millions in 2002, The proup's firancing
activities penerated a re cash flow of NOK 661 9 illions compared with
NOK $71.5 milions in 2002,
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REFINANCING OF PaN Fisi ASA

The consolitated balance sheet came to NOK 3 435.6 miltions on
December 31 2003, In the course of 2003, the balance has been
reduced by NOK 2 150 millions. essentially as 3 result of the sale of
assctx and write-downs. The group’s et bearing debl came
10 NOK 2 838.5 millions on Decernber 31 2003. In 2003, inter-
cnt-bearing det was reduced by NOK 2 564.4 millions. and this is
mainly due 10 the sale of opervions and comversion of det.

The group equity on December 31 2003 came to NOK -163.4
millions. The equity wes NOK -810 milliors on December 31 2002,
36 there has been o improvemee in e cquity amounting 10 NOK
£45.6 millions in 2003. This improvement in the group’s oquity is
due to issues of sharms and/or conversion of debn

The group's future prospects

The most peominent features of the global salmon markets in the
last 1wo and & half years have been a rapid growth in production and
supply. We bave scen good growth in the demand in the same petiod
and there is every reason to believe that this will comtinuz. The
rapid growth in production, bowever, hay mears Uit there has been
imbalince in the market resulting in very low prices aver the last two
years, After b shoft-term price rise in August end Sepiember,

the prices declined again toward the close of the yeas

fartherdrop 0 2005, The dineare rsialy of

Mwammmmﬂhnmﬁmdmmmhm NOK 1322 millions compared with a kos of NOK 61.5 mellians o 2002
The foes for the yer
emportart Europen markss, There will 2o be a considerabe declne in production. & Joss of NOK 2 199.6 millions i 2002. kn 2003, there were writs-dowrns.
in North America. Al present, there i o Signs il the growth in dormand o e of fnancial asscts worth NOK 1 168 millions conrgzzred with wri-downt
USA-d]m&mI‘ramnlhvha\mmmhuleuln(m worth NOK 2 055.6 milbons in 2002

e, there i bdievena

contttions, e prowth o don i Chle cught 10 be abor
maket wd it A

2340 Expense i ity enirety in 2003, which enils 3 el G expoe of
Pan Figh s ane of the worlds keading plzyers in the fanming of siman. The NOX |46 B0 millions. For 2002, a tax revenue of NOK } 14 millians was
boerd of directon is of the opimion the! free Tade iy exsential for the develop- eneered i the omun

men: of e fish firming indhustry beth domestinally wd plobaly, Free
wade will irmutme o Kot ceveloeren of the inchusry rough & broad
swestnen i RAD which m oum will

coms and increas: the profshiliy th o pus of the indusory. tncrensed
production of sabman will abso congritns to 8 broad rngs of products for
te nakdition © of food

will n meke eny

vuﬂmlkmdnh‘nmlbmm‘mmmmﬁm The znmal lots for 2003 camme 10 NOK 2 (54,1 miflions compared witha

foes from submidismies. The operaing lom came 0

deforod my

NOK 20541

red in the balance ot

In 2003, operstianal activities vesulied in a net cash flow of NOK
~109.9 miilions compered with NOK -157.4 mrillioms in 20002, The
et cash provided by investmen: activites was NOX 1071 millions

" in 2003 compared with NOK -437.5 millions in 2002, The company’s
financing Bctivilits provided the campany with 3 net infusion of NOK
101.4 millsons compared with NOX 624.8 millioes m 2002,

notes thas el saboe- o3 6 NOK 2 1996 milions in 2002
i jormass was lowes  the beginning
of 2004 than 21 the gae tome in 2000, P Fish IS rectamy wil t
Rerourees, howeves, on achieving 1 fowes: porsible prodkaion com, gven. e o for the yearbe covered o follows
e Ly, in ) regiors ' cpemtng.
Transterred from share premium actount 981 506 000

The parent company/coverage of loss Transterred 1o uncovered loss 1,072 638 000
nﬂ,mnm.‘.mmmnmaw.m Al the chome of 000, e were rine employees o Pes Fish ASA. Pan Fish Toral 2 D54 144 000
exxning years. el the bong- B e indusry gt ASA does non conut gy epeations in the porens campey G are cond-
e howews. # b crucl tar - conticy In the opini ‘the board of direciors, the sl coourns provide ¢
sy, o e ke ol copons ey i nd of & group of three poope of whon two s warmen. OF toxal of cine: srisfaciory decipion of the campany s md the poup’ podson & e
inallof s regions in 2004, Availabke informarion iz #koyens. fou we women, Pan Fisb ASA is the nde chae of the yeos.

v-nwim.u:nvenhsm‘m“wdm 10percent
s year Thes maty cauise production 1 4o T § por cere n 2004 weh a

O‘W

J(( ‘ﬁt.
GbmlSmmlrhnmm:nnﬂM bonld‘ Al Houteland

From tefr: Armaslf Haukeiond, Clas Gstherg. Gabriel Smith {chairman of the board). Arshur Dus and Bjern Simonsen.
Kntrine Mo was nof presens a1 the e when she photo was soken

frousp and bt NOK 23.2 millces i cpereting Fevemies in 2003 carmpared
with NOK 43.7 millins in 2002 The cormpaty s epesating rvemes corsist

Income statement 2003 Pan Fish group Balance s 112
All figures in NOX 1 000 Note 2003 2002 2001 ASSETS Al Figures in NOX 1 000 Note 2003 002 200
Cperating revenue 4 2734 636 3093 8650 3579 r0 Fixed ausets
Gootconumed ... dW2NEm. 2168 2e7mm Irasngie fxed ssets
Contribution from goods. m‘d 413016 986 826 Concessions {site Iease) 9 651914 124382 1435 494
Payroh) expersss. 5 ~345 527 ~435 164 Deferred tax asset 20 o 204572 [
Depreciation 810 -200 657 -183 015 Goodwill e 9,10 0 . IGA ICIJ " 585 _923_
Other operating expenses € -381327 -154 453 yem muw FRxed M 6511914 1 614034 2012 ‘ﬂ?
Impaifment ... 890! -gsagre ] Tangible fixed axsets
Operating income for ongoing operations” 4 =1373473 =581 Land, buildings and other property. 9,19 476 426 €152 943 500
Incame from essociates. n -5293 <7 E54 Wellbosts ere. 9,19 65908 102 434 164 897
Dther finpncial income 3 65336 357 82 Machinery and plant 8,19 739 457 738538 113125
Impairment of financial assrts 78 883 [ Focturs et fittigs, e, ¢ 3
Dther interest expense -262 463 e fix 120418
L -ssa Financial fixed assets
-1 816 882 Investments in associates. 1 5297 200163 833638

Taxes U 5067 Investments in ather shares 12 34026 136 800 B9
Net income for ongoing operations -1930619 Prepaid pension costs [ 4165 o
Ingome n0N-0NQOING Operations ? -327852 Other iong-term receivalies. n 27 182 27639

[ (M ) e e e 72 258 a7t Totat Anancial fixed ety 86475 168 767 108 245

-£720

*Cormpanies the have been sokdior Zre mendod t be sold @re presensed &1 Aoy nounts undey bcome:

. .

For further information an which compemies are disposed of, of irgended 10 be wkl we refer o

the Direcxe’s repon

Total Fixed assets 2003107 | 3600462 6343716
Current susers

Invertories 1419 ] 836242 i 1325740 1877782
Recvivadles

Trade receivables 1519 | 9688 761606
Dther shont-term receiv: 99625 265083
Total receivables 422483

Cash and bank deposits

Total purrent assets

1402 306 1 984 660

TOTAL ASSETS

3435413 5 585 122
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REFINANCING OF PAN FisH ASA

ECUITY AND LABLIES 1 g i 1000 ore |

ish group

00 20 Al figures in NOK 1000 L2003 20
Equity Cash generated by operating activities
Paid-in capital 7 810948 85199 905 15 income before raxes -2 143 404 | -7 579 885 k1l as]
Retained eamings ” -1009 726 944 218 Tax paid -129 -114 665 ~57 787
Minonity interesss na 5402 L4 . Depreciations and impaimzat, inciuding profis and
Tota! equity «163 275 ~B09 980 1168 298 i0s3 on disposal of assets 1635735 1333094 307007
Liabilities Income from associats 24389 285 326 -3 o8
Provisions Crange in inventory, acrounts receivable and -payabiz 20795 996858 241876
Pension tiabilities 0 4581 2247 Change in other aceruals — Josan | 334875 133346
beregtax %0 "3 L0 L BEMS Meowgmetebownbgucens 365097 | aesm A1aate
Total grovisions e o Lassy 189222 Cash generated by investing activities
Other long-tenm fiabilities Payments regarding sate of fixed assets 2460 24 428 25 847
Convertible loans 18 386 ] 260 Disbursements regarding aequisition of fined assets. -335678 -300025 744 087
Bonds L] 78248 763 000 763 000 Nzt payments regarding sale and acquisition
Lisbilites to financial institutions e | 2525388 23883% 1767762 of shares in other companies JLloaers 127302 689966
ovegemite 18 | wew | 1580 1805 Me e g by imeing e LT | TS ot aoe 06
Total other jong-term fia 2832863 | 4147309 4543037 Cash generated by financing acthvities
Current ligkilities New interest-bearing short. and long-term debt 3136018 53086 153524
Lisbitities to finantial institutions 89528 123 560 1231339 InsElments on interest-bearing tnans (short- and jong-teem) +3008 201 -335424 552 N2
Cenificate losns. o 0 230 000 Paid-in capital {emission and sale of treasury stock] 487 555 383 546 o
Trade accounts payable 8073 548 508 5525% Reimbursement of equity {aqeuisition of treasury stock) 0 0 -2287%4
Tax payable 20 457 5717 106 143 Dividends pait 0 0 -12017
Actrued satary Sxpense and pubtic toees payabie 423 @222 32058 Minority interests and exthange preeftects ..
Omergoctemiane | 3069l et 0w Neomemeaswuemamin | eess 1725678
towomeeiive LT ssen | 12072 qeete Negwnoshmomcmwes o man | sto0my
Totai iatilities o basoB7E8 | 395102 7164400 Cash and cash equivaients 0101, 651 184383
TOTAL EQUITY AND UABIUTIE 3435413 5585 122 8 333 639 Net changt in cash and cash equivalenss e 40 ~300 811

Cash and cash equivakents 31,12, 136 882 83 552

: .w. ,
G o Lol QT o, g -
bnll Smith (chairman of the board]  Am) Bji Afe Eide
/ fL (Groap managing direcwc)

Netes Pan f

h group

Note 1 Accounting principles

The ] accounts have boen prepared & scconance with the
Norwegian Actounting Act and groerally accepead accounting prin-
ciphes. The fismncia) Stomen bs besed an e following esublished
oo g priacies in accomdans with the generally pecepied accours-
g principies in Norway; principies of Snsasctions, accnual, metching.
prudence, congruence, hedgimg, best estimaie and Lhe gong conam
sssmprion, &3 well a3 the uniform alicasoo of these principies.

The comsolickied fimeial szmmenss include the aceounm of the pars
compeny and all the subxiciaries lisied in note 2. The conmotidated
accounts is prepered socording 1o e endity view aad inchude al)
Ribridiarics, in which the perems commpey, dirertly or iimctly trough
wbsidizries, owns more then $0% of e voting fighs and or Jas e
power W conmol the famncia) and operions) policies of the commny.

Joirn vennuses are thow in the crnolidized acoounts sccording to te
propartional comalidaion method Assaciaizs, in which the company
fms significant fmancial and opetiooal influcnce &1 well &1 locg-iom
ownership interescs, ke inchuced in the consotidatad fmencial Ksements
acconding 1 the ity method.

In the parc compeny's firmncia] siermenss, invesments in subeidines
join vennoes aed exsociates i valued scconding Lo the con merhod

Cotnpanics this have been accuired &uring the year heve been cor-
solidatod from the Sansaction de. Sbsidiaries that have been 50kl o
ccherwise dispoed of b inctudket undes ocher fzzms in the fimancial
raemen.

The consolidatad acomums have boen prepared aceonding tw consisen
frinciphes, 1 the subsidiaries apply the same accourming policies as the
s All penctial imevmompany TasKctons B batances have been
reconciliatd kd climingied in the consolidned accouns

When subsiciies e acquired, the o0 price of the shanes in the parent
company is climinmed agairm the squity of the subsidiary i the thre
of acquisivion. Vahe i excess of the book equity of the whsidiary is

aliecasd to dentifioble aoes and lisbilives, 30 tha tese are enered
2 3l vahoes. Azry additions! eucess value tho camnok be allocaard
1© idergifinhle asxets and lahilitios is seconded on the balance sheet &3
goodwill. Deferrod ma is taken inxor accouts and entered on the batance
shem when ecas vihae 1 allocated 10 xaaets and tizbilnies, whereas.
gocdwill is recorded net of tax, Excens vabues, copecssions, 2ad good.
will avwocized with foreign tubsidiaries are convened into NOK om
the relevan currency &t the exchange e m te e of Acqusiion.

wmmmmmmm
forcign absiciares it the income Raeren, the rouls of operations
sro converid uting tvemge exchings s by effy during the reporing
period, The exchange raes in effec ot e halance hoet date are woerd
when umsizting asets end Liabilities in the batncr shect. Excess valuss.
conoestions. nd gooduill will aczondingly be Soswixied @ the some
cxchange faie o3 the ubsidiary these values sre associwd 1. Revubing
convomion me diffcrences are acturianed 13 » CompontT

of sherchokder equity.

The tinoery share of de equity & etimeed & the acts) vahee of
identifichle asers and labilities & the time of acquisiion. The share
of nes inpome afier ax evibutsbie 1o misority interests is presencedt
on & sepere I eder the group bt incame. The dhare of the exity
s preserted on 3 separzte line as 8 specificarion of the group's equiry.
Recortng of smincriy iumrests has been imised to absidiznies with s
posizive effort on the equity i the growp balance,

Revernes &re recognized ut the 6me of rananction. The compenaation
is emeered as income when bach associzted controf and risk have been

Actnall i the financial sunesnerd are recarded taosedd on msiching of
acenued revenues and expenses in the period o1 well as based on the
prudenoe principhe acoonting w geterally acospred rooouning pris
ciphes. Ay wrwealized loss thes is probeble and quandfiable. s well as

mplicit Lishilises and impositons, are recoeded i scoordance with

et e
mwhmmuume\mxdnu
baiance shent 21 fixed zsacte. Other asxety aye classified a1 cavet aawn.
Lizhilites that are due lazer than ane year after the nd of the (inanial
e, inchuding the (ins insallimerst a0 theve konms, bave bern ciassified
a3 long-tzrm Linbilices, Ocher Gabalirin e classified 1 qurvens Libilities.

G vt of Bl

All figures bp the income sazemens of the group e coetiued
aperaions. This also apples 1 the corresponding (igures from previous
yeas. Compenies that heve been disposend of e thet will be dispemed
of e presared &3 e hon agring operatons. kformation shout
ciproeal of compeies & v o 7.

Cormpasies thet ere piaoned disposed of Biove bocn wiinen down to
acpuad valliexpected smarkss value, in those cases where ncnal vahue is
Jower than the resorded vate. Profis etzding w dispasal of compaties,
25 weil 23 impeirmes of compenies tha are of will be disposed of, i
2t inchuded in bncome non-engoing operaons.

wmhnmw:fnwdﬂndmu
more then S0%. Best estimatz is used t cakoubste the settienent value.

Siock ontions 1o employees e charged o3 paryrol] expenas only if the
ket value of the siack 2 the prant date is higher than the mike price.
Social secusity tuues ssocismed with the aptions ere calruled hased

on the difference berween the quoced riack price o the stike price &t
any time. Sacial security wxs ave recorded s pey7ol expees over the
remaining vewing period

cmmmwaunmum—mnwmmm
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Notes Pan

Truske roceivables and other reerivables fre reonded i the balmoe shest
1 corrinal vabue lesy provision ot mny expevted tosaes, The 1xal provi-
siom fox losses i1 the groxp b5 based o0 2 conarme assessma of both
single e anet the toal.

Rarw matzrials consist of fish foecd packaging, and purchased goods for
furher refinemes. Ravw maials are sizod ot the lowe of cost and ney
realizable value/acnua] vahe.

The imvemories of living fish (2 sea) are valucd per penemsiion i the
kower of ull prochustion c wnd actual vabe (asamesd market vabue
tased o oy priccaexpectad prices bess expected remmining prods
tion cos & cost of sales). The produuction cost consisn of direct and
ipclrecs vwizble a7l fined conts inchling admirisuation costs)

Wark i o inithed ook
like ikt of sabrar. Emoiker satmoe exc. and sre valued o the Yower of
£ull prochction co and sctual value.

Commadities comsist of purchascd goods Eended for retie.
Commedites e valued acoarding © the same policies & aw mserials.

11 the acrusl value is lower than the estimate mconting to the shove,
writo-down to sctun) value will be casried out. As for living fish. oely
fich of more tham § kg Wil be writen down. The season fox thin policy i
st the sales prices wdergn material (lucnamsons. Hence, there is grest
uncotainty as 1o what the mles price will be at the tme when fish of less
than | kg will be bervested.

: oy
Monewry halances, receivables, end fabilites in foreign cumencies

e vahued m the exchamge rae 1 the balmrce theet dme. The cumency:
policy of the company is t balnce o differences betwees: reochebies
nd lizbilities in foreign currencies using {inancial msrumens Ruch 2s
hank accounis in fareigh currencies ind forward contracts.

Cagon oF lotses a0 exchange associsted with the fow of goods ore

included in cost of goodk. Other gains on cuchange will be classificd
acoonding 1 the vdertying transacion, Unveatized gains on forex posi-
tiors st were inteded as hedging. ond that effectively hedge unrealized
Jowes on camesponding fovex postions, will e se off agaimt each odher,

I Narway and an the Facroe tstands, there &r¢ o time limits on conces-
sions, end they may 2155 be moved benwesn sites, given tpproval from
the autherities. Ordinary depreciations are therefore ot underiaken.

Acoarding 10 the prevailing practice in Norh America, concesgions
have mtomitically been renewect Howeve, thess concetsions cannot be
moved berween sites. The economic life of these siles bas been eximaied
10 years. The concrxsions are dopeociatad acconting to their ertimatad
econamic life. Conceasions i Scotznd ave recanded using the aime
principies.

Goodwill it depreciated over its enimated econoemic Life. scoarding
' calrulssions performed 2 te time of nequisicon. The value of te
recorded gaoduill i corminually svahaned, with regand t cireumstmers
o incidents thyt might lead 1 & need for impmirment of book vatue,

Whanever theve are indicasions of losxes in value of imangible zoct,
mpeitment of the sxsets is comidered. En that case, xn exgmaion is
made of the futuse discounted cash fow for the sxsets stil w be used by
the growp, and of the sates pricz ne of sales oo for acets For e, 1 the
cinutated vabe is lower then recarded, Frywinness =d

23 be higher of sales price and the cxpected figure dixoued cash fows.

Lemes, that provide Pn Fishvthe gronsp with substantially of rights ond
obligations, are scomued for &3 capital lensey and recorded s assals
woder fiest asss, The presens value of the bexae prymenes s rocasded
o8 i imemesthearing lizbility undies long-term deb. The essers wre
dcprecianed seconding w schechule, and the liahility is reduced by the
amount of the lease peymerss s the cfomive e expense. For
other lenses, the iease prymetes are recognized s 2 expenae over the
Jease term

ex ot &

vesi g
Shares and ocher securities are classifiod as fixed financial assets o

sued 8t cont. bmpairments afe undenaken individually if the actual vabe
i Jower tham coet and the Los in vahue is not considensd o e emporary.

Gacn and loss on sheres and other socurites are eooeded e firorcial feme.

e
The tx cxpemse i the profit and oss scrount inchudes current e kd
changes in deferred toss, Deferred @ assers/lishilinies in the.

balance s nonvinal figutes, calculated based on wmporery differences
between financial snemen values and tax vakaes, a3 well #s xy an
Jous crry-forwarth 1 the belance sheat ckotng diee Temponry differ-
ences inaeasing or reducing wa than will, or may, rverse in the seae
period are neuralized. Deferred tx asaews thot canron be perafized, we
recorded tn the balance gt if 1t iy more Gkely ten not thee tey canbe
utilized ed

the et vl be revosdid o e higher of acual vahe e ity vahe.

fxed
Fixed tangitie asset are staeed in the balmee theet 1 cost less aoewr
mulsied deprect uges for d repein are
cxpemed a8 incurmd, wherens improvemenss ard upgrading e expita-
ensblished based ot £n Rssessmens of the uachi tochricelioernomica)
lifesime fr the specific zsa.

Assets, where individiial azsessments show that the aczual vatue is Jower
than the recorded value, have been writien down. Actusd value is defined

and wx atacts e pet gmounts,
Prasion ¢t &
Ammﬁmnﬂaﬁmﬂrﬂﬁyb&@m
the basiy for the recorded pensicn Lisbility, Changes  estomnies e

10 deviations excoeding 10% of the higher of pension Lishikriet and
{pemsion pizn resets (corridor).

The et peviodic pention con are inchuded in the payrol] expenses, end

ot of the s of the pension benef: camed in e perind, imezest

enpens on the extimated pension Lshilitien a3 wel 18 the expeciod
Nasr | comtnurs 0n next poge

¢
2

N
kS

Notes Pan Fish group

Note 1 cantinues

‘tengm on pension aswes. The pension abligations heve boen calculated based oo loag-term
expoctitions of fuure discours rasm,yields. wage acfusamenss, inflzion md adusmaents of

Note 2 Group companies

The consoeate Pnancia satement indues te fllowing comaries

Pan Fish ASA

- Pan fish Nomge AS

» Pan Fish Nomway AS
- Olsen Skarhoimen AS
= Kinn Salmon AS

Provisioem fox resructusring cors erd inysirment of Eets wil be made if the company within
the bulence shees date has publiched or stved § estructuring pian, which idend fies what pars
of the companny Umt wil be embraced in the phm, epprovimately bow mmy employees will be
affoctzd by the changes, whit aciors will be wkes, nd when the plam will be implementsd
Only coets that cannoe be trmeiswed with finure earnings will be provided for.

oY

Oriy i tha are urormon. oo infrequently, and are Kignificm in reiation 10 the overal
cperaions are climsified as exisaondinary.

X oy AL 3
The cach flow Satement of the group thows the overall cash flow beoken down o operating.
imvesting end fnancing activities The strezneny {hesres the effecs of the various ctivities on
cash wmdd exsh equivalenss. Cash is defined bs cash in band, barnd dsposis and oches liquid imvest-
memes s imemedintety and with mn insigrificens risk of camency lomes can b comened o
cash bokdings. As fr companies then are cisposed of, peymmens reliing © the se of intangible
fuxed e and ngibie fixed 2sven are clastified 13 “Payments meganding e of fixsd zsaeiy”
Net payments retating in e of other szt and lishies are clnified 15 "Net paymen
agarding sie and scauisition of edhet iovesmens”.

- Iprgen Vigshoim AS

- Vikenco AS

- Laksen Eiendom AS.

- Fan Fish Investments BV
- Pan Loghtics BY

- Gimmergata § AS
- Pan Fish Sales USA AS
- Vikomar AS

- Pan Figh Scotland Ltd
~ Pan Fish Saies UK Ltd,
- Seafood Products Ltd.

« Pan Fish Canada Inc.
- Orca Shipping inc.
- Orca Aquatulture Service Inc.

- Pan Fish USA fh.
- Atiantic Teading Co, Inc

- PIF Vestsaimon

- AS Vestiax Hirshats
- PIF Sveipur

- PIF Laksaating

- PIf Nordex

« PIF Nordaling

- PIF Laxa

- Pan Fish France S4
- Pan Fish Chile
- Fan Fish Japan Lrd.

... Holding company
Parent company
Pan Fish ASA 00000
Pan Fish Norge AS 100.00%
Pan Fish Norge AS 100.00%
Pan Fish Norge AS 10000%
Pan Fish Norge AS 10000%
Pan Fish Norwary AS 100.00%
Pan Fish Norway AS 10000%
Pan Fish Norway AS 100.00%
Pan Fish Norway AS 6375%
Norway Pan Fish ASA 100.00%
Norway Pan Fish ASA 100.00%
Norway Pan Fish ASA 100.00%
Seotland Pan Fish ASA 100.00%
England Pan Fish Scottand Ltd 100.00%
Engiand Pan Fish ASA 100000
Conada Pan Fish ASA 100.00%
Canads. Fan Fish Canada inc. 100.00%
Canada Orea Shipping Inc. 10000%
1,73 Fan Fish ASA 100.00%
UsA Pan Fish USA Inc. 100.009%
facroe Islands  Pan Fish ASA 67000
Denmack PIF Vestsaimon 10000%
Feeroe Isiands  PIF Vestsaimon 100.00%
Fatroe tstands  Pan Fish ASA 10000%
Faeroe tslands  PJF Laksaating 100.00%
Facroe slands  P/F Laksasking 100.00%
Foeroe islands  P/F Nordaling 100.00%
Franee Pan Fish ASA 100.00%
Chife Pan Fish ASA 100.00%
Japan Pan Fish ASA 100,000




REFINANCING OF PaN Fisn ASA

Note 3 Consolidated accounts

Al figures in NOX 1 000 . 200 2002 200t
{ncome statement ’ o o ' T
Cost of materiats 20m e 2514907 2791794
Writedown/reversed writedown of inventory (stoct) 114133 202 816 ]
Changes in work in progress and finished goods 195536 MiMs 178830
Tota goots consomed 231620 2789663 2612564
Income statement

Profit on realization of sharebonds 4258 169 956 323868
Interest incame a1 21800 26799
Gain on foreign exchange i ] o
Other financial income A s19

_ e leres T 3sen
Loss on realization of shares 142 054 o o
1oss on foreign exchange 0 7338 7897
Other financial expenses 1I N6 74485 15957
901& firancis! expenses N 155 770 81 823 23854

AL

Note 4 Segment information

o The business is nm trrough od

Pan Fish is 2 giobally imegraiod corporation whose business & 1o farm, prooes, refine. sell md disgibxez oot
in Narway, U USA, Cracka and Asia.

Total revenue 2735 100% 3094 100% 3680  100%

200

2002 2000
48 figues s BOC | W Openiocome. Aseny - Tumaves Opeviecome Asses | Tuanover Opevrcome Aty
Norway 1708 «3586 4583 2095 20 5783 2491 30 783
Scotfand 437 -80 48 k) <15 490 303 10 420
faeme Istands 433 -85 456 260 -7 515 568 27 9%e
North America 126 -9 05 1475 =158 1162 1609 =127 1589
Other 167 [ 2 85 -2 42 73 il 45
Climingtions  -1285 752 -3 484  -1244 637 -3927 -1564 61 -530

Total 2735 -1373 3431 3094

Note 5 Payroll number of employ

loans to employees etc

Al figures in NOX 1 000 O . SRS
Sataries ' sy serase essest
Social security taxes 45677 54 101 @29
Pension costs linctusing employers’ socal seevrity contibutions] 13638 12642 7047
Other contributions 2476 21134 14481
Other items, retating to companies that are disposed

of or planed disposed of, cf. note 7 <213 294 278333 136312

Tota! satary expense . Aoz786 W56
Losns 1o employess 505) 5412 5164
Average dumber of employecs in the continucd operations ) 421 1426 1378
Average number of employes in the continued and

disposed of rompanics 2135 232 2697
Note 6 Other operating expenses

All figures in NOK 1 000 2003 200 2000
Sales and marketing costs 13 38t 9120 14876
Losses on atcounts receivabie 61059 80806 S 600

Other operating expemses’
Tota) ot

*lnchudes fises to exzermal sudics, lwyers, £nd ocher fees. operztional lemsing inchufing ezl of
administraion buikdngs, and other cperating oxpemae.

Notes Pan F

group

Nete 7 Non-ongoing operations

# * Exchting Vikomar AS. ps well s oches sharex tkem over by Pan Fish ASA in connection with the disposal of Pan Pelagic ASA

20003 inchaes NOK 328 il Lncome ™ dpond o, ox i soid, 20 ey will inchuded inhe
scoous. The ofict of ach is pecifid o
s Sor compemics that bove s boen by 31.12.2009, e
A figures in NOK 1000 = 2003 Assers Liabiities Tumower _Operating income_Income be. tazes Totst effect on resutt
fan Peligic ASa [ o 17029 5187 228180 99209 EYEN
Norsk Sjsmat AS ° o 276041 9782 7815 o 783
Seatood Farmers of Norway AS o 0 nne 2508 1m o 2m
Hauge B Fumes Fiskeindustr AS o - 208 565 o 656
2 Vestax Hintshals 240 187725 mias 457 016 o 16
fan Fish France $A 182 055 1a1 289 291624 9067 7067 0 7067
Gimmergata § AS ) . 34505 50779 e 105 1T MMy 1ss
el 1042 nar 214 196
* Excluding Vikomas AS, 15 well a1 athe it e cispenal of Pan Priagic ASA
Al fgures in NOX 1000 - 2002 P Assets Liatilities . Turmover Openating income _ incom,
Fan Pelagic ASA" arm 749 665 sstem 169638 “929n
Nors Siemat AS 104 854 B0 686 169436 on 2538
Seatood Farmers of Norway AS 63384 220 86 1804
Hauge & Fumes Fiskeindusrri AS 7006 1962 81 10395
8 Vestias Hirtshats M2 181 €58 mam -35.836
Pan Fish France SA e s 180 251 689 N
CimmrpaSAS R 51164 5120 se a8y
Totat o 1483075 1196 344 1800659 840328
* Exhuling Vikorar AS, o5 well & oxter by Pan Fih ASA i with the dsponat of Pan Pelagic ASA
All igures in NOX | 000 - 2001 et e AT | Liabitities ... Jumover Operating income _ income bef. tazes |
Fan Petagic ASA" 2139718 RET V17 90 75176 nem
Norsk Sjamat AS 1asm 99593 201900 12758 g0
Seafood Farmers of Norway AS 64 063 w778 oM 4332 1615
Hauge & Fumes Fiskeinastri AS 1814 18340 136 343 a5
25 vestiax Hirtshats 256 906 1@ 1) 55561 0012
Fan Fish France SA 163063 520 mes ez 8490
Gimmergats SAS e 53 98T sa7e M Svver 8B
o . LoEMer vsnam o 2ames Wore 3o
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Note 8 Impairment

Unpairmenuwritedown €21 be allocatnd to the foliowing grograptical arcas:

AD figures in NOK 1000

570 20

In Norway and the Facroe Islands, the impairment mainly relotes to concessions (size henses), goodwit! and tangitle
fixead assens. In North America. the recaned impairment mainly reiaies 10 ngitie fixed assets.

Norway The irpairmemss tre based on the estirmased net prevers vahue of fature expoctod cxsh (lows acconding t the business
Seottand 213 plas for the various operations. Godwill s vaiued 21 U basedt on hisiorical lossen an fisore prospect, Concessions e
Fatroe Istands 164 336 vatued 10 hisioric cos. but maxismaam NOK 9 miltions per concession (st Norwrgia liocsad vohame), besad on
North America nam arkegrice for single i excess vahue for ‘enable mult operstion. Tangible fined asaets in
Oner s st of aghie fixed assets with assmed ful) capaciny weilissiion are valued s et preaces vahe of expecied cush flow:
Total 858 978 Tangile finod ssaets for sale or tangible fixod asscts with expocied bve uitisstion arc witten down 10 fair value.
Note 9 Intangible assetsffixed assets
Bustingy Machinery Firtures and
Ak fiqures in NOX 1000 L2000 c 2001 Tanglleasels o ... U0 propetty Sk ondpant fittepoew | Tout
Depreciation /717 203 249858  Pethecstoof O101Y  AIS73 TSBSTT  ISA267 1560250 G439 2531473
Impairment 957672 493956 0 Dipskkclomkofammic 7 134N 2508 295307 9EH  -S5162
Other items, retated to companies that are disposed of, Acquisitions 2003 548 B8 362 5131 EET? 4760 3567
or thyt pre planned disposed of SIS5207 321840 66641 Disposss 2003 2162 24585 -30M 60345 2588 91 T4
ien 40 impairment ia the income statement 1059635 444113 183015 Pocus st 1 of 20,1203 37123 6ES 943 153956 ) 450676 56817 2383615
Intangible assety . Concessions Concessions  Goodwil Total
Purchase cost 01.01.03° V082835 241524 541804 1666261  Actumulated depreciation and impairment
Disposals due to sate of companies o o -35 000 ~25 000 35 of 01.01.03" 213 17 Bd 50 474 705 343 38919 966 748
Acquisitions 2003 € 8m9 o o 6835  Dspossiscueoscofcompanies O 48626 2308 -24640) 699 3013
Disposals 2007 -253 o 0 853 Dispossls 6 4mMz a2 de0ss im0
cost 31.12.03 . . 241 524 516 604 1 “7 299 Deprecigtion this year n 41367 25949 141570 9410 183128
“Inci. conversion rate differences Impaimenttisyear 12151 71816 15200 146774 2647 248388
Accumslated deprecistion and "
Accumdsted deprecabon sod impiment 3 of 1010T 38033 40559 37201 450609  impairmentasof 311203 12384 234246 38048 7N 219 42990 1088897
Bispasals a 0 3150 3150 “Inci, conversion rate differences
Oepresiation this year o use @ 3ses
Impaiment this yeat S . 388804 8. 108w 703084 Bookedwlueasof 311203 24729 451697 65908 T394SY 128271284718 @
Actumidated deprealion and impsment 23 o 311203 626 443 52138 S16804 1195385 Of this the book value of leased
“lnci. conversion rate differences tangibis 252t amounts 0 288m 1D 282369 o w2
Book vatue of leasing obligations 0 123197 860 174258 0 29943
Book vahue 5 of 31,120 462520 169 306 0 g51914  Eemomiclifc 1296 1-20yews S-Wyears ISy
Economic life Unlimited  10years 10 years Depreciation schedule: Uncary  Unery  Uneary  Lineary
Depreciation scheduie Uneay  Lineary
Nofe 9 continucs on the nextpoge 4%
Notes Fan Fish group
Note 10 Goodwiil refating to acquisitions
Mote B contrrs
Depreciation  Bookvalwe  Drpreciation  Impairment Book vatue
203 Purchased. thisyear thisyear  Disposal  31.1203
1997 3 578 o o
Pan Pelagic ASA 107 046 PF Laisasting 1999 13 yesrs -1 589 14509 3 °
Norsk Sjermat AS 3603 Attantic Trading Co, Inc. 2001 15y 577 -8 ° 0
Seatood Farmers of Norway AS 22434 Goodwilt reiated 10 operations sold 2003 24108 91 -n8%0 o
Houge & Furmes Fiskeindusiri AS | 787 Oher R SR SSPRIRAL . SO S
Toth incuord jn dspoml of xsd ames T2 308 Tom! w7 M e e 0

Note 11 Associated companies

Goodwill and ackdert value belemging to forcign subsidiarics beve boen comenad ik NOK. using the exchange iz 3 of 31,12,

G B

linezry over pected ic life thar was calcubuied in connecton with the mitz! purchese. The value of te goodwill is cominally

vabaicd, with regend 1o circummances or incidents thit might icad o b ooed for 8 wrisedown of book value.

Company All igures in WOK 1000 .. Share ... Acuisition cost . Bockvahe 0103 | Smareofprofit hisyear . )mpairment thisyear Book wl

Dsterdeis AS 36 000 40 000 2082 =20 600

Vila Leppefst AS Asa, AR e T8 . B B

Totst “um 1696 20600 T sm

Souary - Share

Noge  156%

Eiendomsutviiling Inter ASA Nerge  18.1%
Satmo Breed AS Noge  1B.1%
Austevoll Havfiske Nomge  11.9%
Magnarson AS Nomge 6%
Hutthammer AS Nome  3.2%
Nyhoimen AS Norge 4%
KisKmr AS Noge  49%

OUershaes
Valut other shares

Note 13 Other long-term receivables

Al Fgures in NOK 1 000 e L
Recrivabies due mare than 1 year aferthe balance-sheet daie 3
(Oxher Jong=term receivables i 200) inciule » xale's credi) given  connecton with dispor) of shares n
ubsidisries, loans to smployees. tnd preped cost.

Note 14 Stocks

MifgurinNok1 000 Lo 2008 e
Feed ' 22082 16376 12485
Other caw materials and packaging w2 2845 78997
Smolt 70963 54902 n182
Biomass {sea} 653 951 1087 138 1387235
Wonk in progress (VAP) 2254 7550 25358
Finisned goods . 53359 1ses0 303855
sootane Do meaelVaswe | vwre

Boaok valu inchates & impirmrens of stock amonring to NOK. 114 133, mainly petsing 10 biorrass.
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Faeroe

Al figures inNOK 1000 Nonway - Wlands Seotland | USA Caneds  Total
Biomass as of 31,12, tonnes 1904 2849 8295 5002 5131 40451
Value of biomass asof 21,12 275 483 32768 180911 79893 84889 553 951
The Fgures presented 3bove are et !

of impairment (U, dmounting to 23 043 16435 44485 16 688 13423 nama

Note 16 Restricted bank depasits

Al ﬁ»g.lm inNOK1OOO I 3203 N0 nnol
Restricred depasits reiated to payrolt taxes 4870 7252 12934

Note 18 Uiabilities to finandial institutions

Biornas with 2 v erape weight of more than 1 kg bes beem wririen down to acrusl value bused onassumed ANl figures in NOK 1000 003 2002 2001

funare slespice, Biomass with i average weigh of less than | kg, hes borm vatued at peoduction cost. Long-term debt to financial institutions 35 of 01 88396 3767762 3019593

New Ioans 2900000 443760 3179037

Note 15 Rectivables Redeemed nans 41489486  -841126 430858

The groun’ receivables ¢ reconded o face vahue Nane of Conversion of fong I 23547 0 0

og 10 the poets cindac e shoet dae. Recehables n foreign  Long-term liabilhies to Rinancial insifutions 31,12, 2525368 3368 356 3767 762

i 31,12, ulem - Of this, Ieasing liabilities amoun to 298495 169698 °

Bonds 78248 752000  76) 000

Al figures in NOK 1 000 2003 2002 2001 Comvertible losms 18386 o 0

Receivables a1 face value 364352 449433 75542 Otherlong-term labliites wesT a1 180

Provision for bad debt 34434 39792 11936 Tots! longeterm debt 33 of 1.12, 2632869 4 147 309 4 548 037
Yol 319855 409 K31 763506 Average Oebt intorst ate in 2003 was 5.24% e

Provision for bad dept mainty retrea to compeiics yold out or formes mbsidiz.

Repayment profile on long=term deot to financial institutions

Note 17 Equity Year 2004 2005 2006 7007 Afer2007 ot
AN figures in HOK 1000 200 002 2000 Instaliment 109464 191430 262106 332826 1629478 2525364
Majority share 45 of 01.01. 859120 1005779 728 698 T
Majority share of the profit -2251604 -2231929 41289 Fincdrhoae

Dividends [ 0 300000  bn by 2003, Pan Fish enserd imo an agreement, conoerning refmancing of the majority of the Pan Fish
Effect of purthase/sale of treasury stock 0 131472 9460 proup’ eisting benk overdraf. In the connecaion. 3 bew lomn faciliny (the yndiested loan) wis emablished.
Emission 2973829 295793 358041 The syndicated loun has a Limit of NOK 2.9 billionss, which principully repiaced all the company ' exiting debt
Emission costs 52145 19851 978 i that tme. In OcwberNovember 2003, funher refinaneing of the Prn Fish group was undenzken, esuhing
Changes due t consolidatian in eadier years ° [ 0 nconversion from debt 1o e Torn of NOX. 500 mil of the voral NOK 2.9 billiees.
Exthange r3te convension differences 9738 40384 10921  Hence, the syndicsad loan was rechuced, from o iz 6f NOK 2.9 billionss 1o a i of NOK 20 billicnss. The
Majority share &5 of 31.12, ~198778 -8591201 005773  syndicated kom consists of tree Faciliies: facility A, a NOK 1.3 billions muhi-currency Jomm and facility B.2
Minority shase a5 of 01.01. 49140 163519 13577 mubiaumoxy mvolving ekt of NOK 457 milionss Adktiionally, dhe refirvacing inchatks facility C amoureing
Minosity share of the profit 670  -64065 12980 &l of NOK 243 milliann. This fcilty it nos recorded in Pan Fish ASA, bt is inchuded in te growg
Other changes in mincdty inferests 7018 50314 36952  accoumis.thnoe f hus boe irsued o one of the mibridiemiex The imeret iz of the ko is NIBOR/LIBOR +
Whinority share a3 of 21.12. 95402 49140 163519 250 tmaia poises. The ineerest has been fixed for 12 marhs for the period through to December 2004 2 8 me
éwy@yp 12, -163376 3038801 |s§}§§ of $.IT4.

Mate 18 conbaurs on the nert poge

Notes Par Fish group

Mote 12 contmes.

iy dine

203, NOK 98 of Nescea Back 3 e sy

bemire The

its] of the compresy. X NOK 7
2 31.12.200 is NOK 18 millices.

Y i in Jaary 20033 NOK 78 millionss was
eaablished. The brnd loss shall be a wibredinerd loag with 10 years ey, The koan w1l be [ee of ineres during e
fim§ yeans be inserest-bearing with m & o NIBOR + The loan can be cooverted
im0 share capsad widein the (st e yeans of awtority.
Lisairtey,

Trun, P ik ASA ia Mary 2003, ot
ity lowe of NOX. $68 erillionss. C bepadiey facing, s well

i full 15 o 311204, The lomn
W VN et Fleme s cra N g
The miesest e of e ks is NIBORLIBOR + 250 basis peiets.

Comt

The pary e s o agseencsis o Fish ASA. Al yearend Pra Fish ASA ermrpiis wihall covezans s ke
gt S0 f, 0 Frncial covesants bave b safiche iy e ccvrpany, Acterding 1 he Corvent rain b acilty new
fnancial covemmers shall b eabiihed by X046.2003,

Note 19 Assets pledged as security and guarantee liabilities

Ao e NOK1000 B0 20 200
Secured group debt ‘281489 4175877 4303000
Book value of asasts pledied a8 seturity

Stock 215467 1301996 1226770
Recenables 261438 IB5606 574434
Fized assets 1250788 1553971 1349951
Omer | e e s eres 3 853, ) ASTITY 208238
Tatal book vatue of assets pledged a3 security 2400352 4633846 5234137
Noming) value of guarante fiabilities $18168 2481414 1911922

TP Fish b been t pannes major subsidiaries of e groap 1
hormc mnd abroad. The an s atin socuee by o collaeral prosided by Pan Fish ASA. i ekktion, the majo subsidiaries
e pocwidd colterals, party as hird-nacty graniers (guarantos secued by eontgage) and partly 15 securty o theit own
Idillment of e centinaed puarmbee lisbilties in pemen, i can be 1254 w1 Pan Fish s powned i shaves in sbiici-
fies ecal st fawnring mongage. machingry and plank, ek vehick s and prochucion machinery, nsaseoce ox. whik

the esajor sibsidiaries have pledped their asiets 2 secarity, 10 the degree tut this hes been Legally prsibie. Prn Fish ASA
s in ackliri oped for i i ing to & 1otal of NOX
350 milicens. The maiority of this reliies to guaraniees & laasing commpanics.

Note 20 Taxes

Al figures in NOX 1 000 2003 2002 2001
Specification of this year's tax expense

Tax payatle 2975 5823 150150
Reversion of tax on dvidends, outside Norway [ [ RT3
Withhoiding tax Canads 1320 489 6614
Changes in defemred taxes M0772 390283 A1 e8t
Taxes NSOE? -2 BN W07 43

Allocation of taxes

Noway mosie 2202 1287R
Outide Norway ans e N
Tota! 15067 -107 439
Tax payable

Tax payable scrording to the income statement 2975 sy 153180
Prepaid raxes o o 14335
Net asexsed raxes 2508 o esom
Effect on taa payable of sales of treasury stock ° o e
Reduced Gax payable due o group contribution o 4564 70832
Tax payable =5 of Twr T Tem Thesa
Specification of temporary differences and losses arried forward

Fixed sisets 3ess 2080 DT
Cument assets 00033 4sT BEa I
Profit and loss scrount mass seass °
Losses camied forward -168) 905 -1198 664 -192 915
Other provision for labil s 0t7es 9

’ =3757 7'27 -1127 003 532 913

Nomina! tzx rgte 0%

Dgferveﬂ tax asset 1082 164
Pecorded dcfemed txeyfored taxamer 0
{n accordance with generally in Norway and due

futire sy and hisorical feswes the defirred s axsc is 53 1o zevo.
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Motes Pan B

Enpiration of the 1oses caried forward
Al figures in NOK 1000 2008 L2006 w0 2008 2009 After 2009 Total
Totalamount camied forwand 5002 4790 62151 79292 1042 3530627 3661905

The deferred ta3 asact has been reducad by NOK 93,8 millionss diring 2003 because of digposal of companies.

Note 21 Financial derivatives and financial risk

Note 24 Long-term agreements

Pan Fish Norway AS hes entzser] into 8 wellha ogreement an | Februry 2002 with Rosein AS. Robiv AS,

T Rofisk AS, The agresmment mguzes wellhot sarvices for transpon of biormenss benscen (arm sees and

Tervesting parms s wel & oy The 31 May 2007 snd can e
hexwofa 5 3

with a terem of noGce of two yezrs. This mears thatif the concmaas is terminasedt it will i be vl for o mare years.

The resson for such a bong te7vn o oo, i et e sagplicr of wedbom: crvicess wok oves orvactael cbgations

fegacing huikling of vessels §rom Omegs Salmon Groun, which cauld rat 1D fs chligasions, Ths crampeny

s now been renermest Pan Fish Camada. bn cane of a Runciomersal bieach o the agreemens. bod parics tane e

The tnain goal of Pun Fish is npery's wal nge e and § exposun opporunity with 8t of notice of two years. I the corr i wormmiaed within e yean,
Recenables in foreign ey are therefore ing forward by drawing Pan Fish Korway AS & RomenAS 3 10NOK 5 rilbone. Addsorally,
agnouss on separte foreign currency bank scomnts. In caes whem forward conracs have been used the Rasein AS possesses n opxion o sell the wellhost Carzch 1200 10 P Fish Nomwey, The puchese price egaly
soothabie is coovensd imp NOK wsing the forwand cxchangr rme. I all otber eses, ivable mmoune is i Sorel benesmmeres ot hev ; The s ;

corveried im0 NOK using the spot raie m 31,12,

The group has czered o the Following forwrd exchnge comtracts/ouTeny swaps for the period of
2004-2007, The coneracts are revorded ot rarhet vabue.

AN figures inNOK 1 000 Cumency  Maturity | Saie Currency amount Forwand exchange rate
Swap usp 270407 Saie 26 500 733390
Swap e JEURFROADT S LR 7850

he per o

On Decerober 31 2003, the sharehokders” oquity in Pan Fith ASA amonzened o NOK 238 millions, which s lesy
then S0% of the share copital. The bansd of directars notes thes the equity i £1.8 kevel where ey havea Ay aa
purnizm  meton - of the Public Limizmd Campanses Act I sckiticn, the shareholders” ecpiy o 02 proup
is negative. Given this hackground, the Bourd of directors has formally initixted n dislogr with the companys

24

with the a2 g a2 5o for ing of he greuqy
Sings the i e of the exampeny i fowting, imcrest e risk arives i the shont end mean . The mejatty The boand of directon’ main objective in tese effons ix t ennare the company a fowncing the: gives adequate
of e company's detn s e o Boaing & However, NOK " equity gven the i sk i and of the conpeny» opaas
fioeing wfixee itsezes: e, by the means of an R in whi L o willcall oyl genem] meeting in onder 1o dis ia) poci for
697 ves 4 Goming NIBOR i The agroemen is DN dealing withi
of 31,12, a provisian of NOK 54 millionss has been made

. - Inthe cpinion and cssessmens of the berd of directors, i is y y
Note 22 Contingent liabilities and outcomes ofthe inteves-bearing debt, AL the £me time, the compeny will iz bave a need for an infusion of czpial in
The gy ingers babilites wi el NOK 30 millioess. crder : the bicrmaxs and Jook ather the et heve beny
Acordng ing 1 NOK 12.5 milliopes e been e yexrs. With an imprrmedd A ammck for saien

X by increasing its procuction end therebry uriising the extensive £nd very modeTn infrastructure s the camparry
Note 23 Environment i which cona rmesmenss heve bx i pecesn yeum,
Diing 2003, m oy irpomd an Pan Fish, ‘e

2l Nor g e
of the speci iudar inhoaTy, in whi oty - Mae 75 continues on the seat poge
Notes Pan Fish group
Note 26 Conversion to the IFRS

Wots 25 continues. 32
The boerd of i ok ions on the besis of 1 s bee decided the
aaumpoon. 2 & expressed poal fom begpest 3 G ild P (LASB). the Intermasional Ascowking Scandinds (LAS) znd the brtematians! Finsncil Reporing Smdards

Fish m 2 profitsbie compeny, 1 Pan Fizh bs not given 1 inision of new ey, 2 will ba ooy  conduey
@ caiensive wrinsown of the compeny s kod e groups azace because otherwise there will et be s beais for
Soing comeern given the curres: debt 2nd balance sthoey, With reggad o cash flow, e boerd of o ns that
&t Current sbmen price leves the compeny hes uficicns feodoam of cticn inthe short . b the counes of 2004,
bowever, et 107 grounds for poimsing ouz e the compmny will need furthe shareholders' gy adr
licuicry. buxs alseady it

i the bomd of drrrs” ztsesomens . besed on the diskogse thes has hees initizeed e compmy bes the
PecerTy nagpen fm the bunks kd the bigges ownen 10 get i) refizmsring of the group exablished
Withip a ranceble time e Therekr, the boexd of di % inte
abmision of the accoums for 2003,

(IFRS). thall be implemented by compendes in te EU ind the EEA tha ase lined at the sock excharnge from
year 2005 crnaards. Since it is squired to provide copairable (igures fram 2 lean ane proviows yeas, this
resolution meass thet LAS/IFRS mus be implemeraed as of 1. kaouary, 2004,

Todeys inc ized by the existznoe of s numbes of apdons. Theretore.
exiensive work i now being caried oul in LASB i arder w rarrow io te options, coontingie te principies
with the 1ASB ndes, 13 well 2 modemmizing cenain principles. Hence, the principles that are 0 be implermemied
i Norway in 2005 will ncx be the sme e of ruls that compriae todey ' TAS,

The ble & the v prge ammerizrs the possibl mtin differsnces befworn the acoounting griocipka  Pas
Fish and the experaed IFRS in 2005, W coll kiersion to the fact thet ths encline is meant 1 dicme the ways
» which Pan Fish may be influencaxd based on the cxpectod dovelopment within (FRS, The culine i oty
inmendon t cover issucs that are likely o be sl in rebsion t the mwal accrun of 2003

o i the i ion of IFRS. 8 et of fmery udes bas been &

estabiishment of the opening balance 3 0f 01.01 .04 ([FRS no 1) These rules open for severel ahamative ways.

of wfusing equity in the cpening balanes. One can, for example, choome 10 Fvalie tingle 25322t 10 theis acua!
i isiork scconding to oy s UFRS principles. Pan Fich will mos Ukety oot

uke ahamage of these optons.
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sh group

Pan Fish's accounting principles
manhi,

» Net ipcome of the year inchudes the minority share.

* Fxcise value/megatve grodwill is measured a1 the ime of gach accpaiition in connection with gradual/
‘nirwiae pequisivions.

+ The finaneil insrumenss used in hodging e recorded na agzing the instrancnts they are inenvied to hedge
In connecsion with cash flow hedging, the fiancia) insrument will not be caphalized or encered in the income
e weil the wrderlying sale/purchse bas been recordel

el

» Materia} fired assens (for

~ Wriis-bown is twsed on nominal crimra

. coodtwill is denreciaed over its et b e,

« nvermiests in shares e stzted & the Jower of corl and market value.

LY N
*The rock of liviag fish & sca b valued per generain & e lower of full prodhuction cort end far vahe
(enun] ket value bess mles com)

« I cases of hedging, the bexiging fmrument will be nemed agains: the underlying expinlized inrnumen. fn
contection with cash fiow hedging, the finnciz) murument will ot be capfratized or envered in the inoome

riered

k c2annens:

- Only peyrol] tax i potszeial discount vs, market gries for relaued siock v the Lime of allouners is charged 1o
mcome smEmens.

+ Progposed dividends e accruedidisposed of ip the accoum.

O

. Jlinsian of

iy 52 6xe
- Firs yeer instaliment ot Jog-4erm delx is classified 23 Jong-ierm detx.
+ Grouping/clasification scconding 1o type ia the only cpeico.

IASAFRS

* Net income of the year exchales the minority s shave,
+ Excise salus/regative goodwl] is mexsured at the time of group consolidtion in eonmection with gradual!
sepiae acquiitions.

* Hedging. incliting cath flow hedging, is permeineed However, the fimcial instruments e copisalized 51
ket value and charged direetly again equity, Chionges b vabus of the insnament, will be removed fom
equity when the underlying sbiect i eraered o the keotam.

+ There aze sicter rules a3 to splitting fixed avaets i aes where the esimaion of the economic bfe difiers,
Tesuling in Berere s of depreriaion

* Writo-down is sed cs actal value comsicermmions.

« Goodhwil) will ot e depreciated st testce foe tmpeirmess periodically

* Investmerss in shares are stxed ot fair vahue, where unreatised gain/los i
- Charged 10 income suernents for trading shares,
- Charged directly against equity for shares svaitebio-foraale

*The stock of living Fish o1 260 ghall be vakued! 2 (air valne Joxs s2ics co and remmining production coe.

+ Hedging. inchaling cash flow hedging,is permizad. Mowever. the i insrumens are capiatioed
Bt value wd charged dirertly againet equity. Chenges in vaue of the itmtnanen, will be removed frrm
expity when te undertying obiect is emered o the acoouns.

« Underlying firarcisl insumend e derivats ®

T
« Employer stk options &1 capimalized & fair value 2t the tme of allotmen: (inchuding the ininsic vatue of
the opions).

« Dividends will be disposed ofacorued in the same year & the decision.

= Reonnciliation of equity ts 5 Sntement an the sme level a4 btinnce sheet stmtameees, incomne sunements, and
satements of cash flows.

« First yeay instaliment on log-term deba s classified bs shon-enm debt
+ Clasification acconting to finian i alxo &n opeion (e g. Froduction, adminigron, sals com).

s B

income statement 2003 Pan K

AlfiguresiaNOK1000 L Mere 2003 200
Operaring reverue 23189 3308t
Payrol experses 2 8547 13032
Depreciation 5 2476 -1947
Impirment o o
136 468 -1 502
income 1 e 14820
Income from investments in subsidiaries o 282 100
Intercompsny interest income n 131 409 sa2m
et Fnanciat income mem
Totd) nanGal INOMe e Lmaa
impaimment of financial assers 7 | -116aon
. Loss on investments in assosistes 50 2857
Other interest expemses o} -iss0es 120 189 174 287
Oher Fnancial experscy ’ ovgse0 | 7218 13699
Total financat expenses (1046786 | 2529040 4190843
income before tax s | 2aame 728 887
B AL e e e s
Netincome (loss) -2054 144 | -2199 563 €12 801
Duwsmon of annual renult R > oo
Transter rescrve for valustion differences 3 o 4
franster, sdditional paidein capial 381 506
Transter, euzined eamingsfdeficit lozgl | 2199583 612344
2054144 | 219956 612601
R AR

ASSETS Al Sgues i MK 100) X
s e .

Intangible fixed asets

Deferred tox agset . o 145 600 2100
Tota! intangible faed assets [ 145 600 3100
Tangidie fixed assets

Means of tamspont 5 1028 141
Fuatires and firtings, tooh, office machinery ete. & (Vs i i
Toslusgefaedinen UL aes | 7@

Financist Fixed 3oets.

trvestments in sbsidiaries i 0 671 €06 503
Intercampany long-tetm mesivabies n 1877 200 1108 116
Investments in associates i 42 ns
Receivables from aswcistes ] ]
Investments in shares, 3 B8 1050
Prepaid pemsjon costs [ 1005
Other fong-term receivables e 7193 o

1915801

2339 285
230e | 20657
Trade recevabies 10 800 1088
Intercompany receivaties n o 141375
Other receivables 4966 42809
Tots rcthaties T sre U Thes e
Cash and bank degesits Como gyt b s :
Total curent asets wsin | wesye o aieass
ToTALassETs | : 2uas3ms | zasy w030 one
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3NI2.05 Pan

SA

EOUITY AND UIABIUTIES (AH figures n HOX 1006} Note T 2003 | 2002 208 Al figres in NOK 1000 ) 2003 | 2002 2001
Equity Cash generated by operating activities e
Srare copital 13 810 838 85203 1IN Netintome -V KT 307 -2313 700 Ti8 957
Treasury stock 1314 o Q -2 285 Tax paid -1238 -599 -6 754
Anditional pait-in capital 13,14 0 0 772 064 Recrived divitends/group contribution 0 -19773 282 W0
Other paid-in capita! L i e O 60625 Depreciations, induding proft-}/ lossi+} on disaosalof asers 2430 3502 1925
Total paidvin capital 810 898 906 725 impaiment and profitl} / loss{+) on disposs) of shares 1789798 | 1830254 554671
Retained eamingsfdeficit ) 223 10 A L. Change in trade accounts receivable and ~payabie -23728 new 4157
Tota! retained eamings/deficit LsSzmL L e 279749 Change in other aceruals o 50441 | 250223 68 531
Tota! equity 237 997 | =629 543 11eeane et cish generated by opersting activities -109397 | -187366 -225 50
Liabilities Cash generated by investing activities
Canvestibie loans. 15 18386 i 280 Payments regarding sale of fixed assets 134 ne 9526
Boads 15 78 248 1026 000 Disbursements regarding acquisition of fized assets -873 -1432 -2204
Aistitiits 10 financial i s laersnl . BRLY- Payments regarding saies of shares in other Tompanies 50 ’ N
Total other long-ter: 1864 168 1781 347 768 162 Oisbursements regarding acquisitions of shares in ather companies. ~31082 4672 588 387
Short-term liabilities Changes reganding of other i 6188 | 432080 452 8%
Uishilities 1o financial insticutions 15 167765 540 959 327630 Net cash generated by financing activities 107 102 | -437 507 -1028 366
Certficate Ioans a o 230 000 Cash generated by financing activities
Trade accounts payable 3m won L1k New interest-bearing short- and long-term loans 2824992 453621 130260
Intereompsny liabiltties " 32326 370152 296 832 trstaliments on interest-Bearing loans [short- 280 long-term) -724 106 -228419 0
Tax payatle 4 0 o 66 B2 Changes in intercompany balanees* -2 487 080 o ?
Actrued salaty cxperse and public tanes payable 1614 510 s Faid-in capital {sake of tressury stoek and issuee of new shares} 487 555 38) 545 o
Other short-term tgbilisies 3 RETE 10ss 2618 Repayment and equity (acguisition of treasury stock) ° o .87
Total shors-term ablities WrB | NI 957460 Dvidends paidrectived R y O b B TR0
Totst labilities 281083 28En 101361 | 624781 Y Mcets
TOTAL EQUITY AND LIABILITIES 2251510 391209 72 | ma2 54
510 632

Net change in cash and cash equivalents s =122 -108 954

Cash and e 38982

* The item Churges ' belan for write down of claims on

subaidiaries (cf. not ) 25 well s neding of te caim on Pen Peiagic ASA reizing to disposal of e

companny. Quange adjused for clairms on subtidharies ta

?7.’”7 / Z /\s ~,

LA fi

_g/{rt et Fer W @12/ ,414/ m
(briei Smith (chairman of the bonrd)  Amulf Haukelond Clas @sbery, Amhur

have been cooveried © share capin) durmg 2003,

Notes Pan Fish ASA

Note 1 Accounting principies Nete 3 Other operating expenses
Pieases efer 10 GPOup accomus oee | for Kommting principies. Ali figures in NOK 1000 200
Sales- and marketing costs I8
Note 2 Payroll expenses, number of employees, remunerations, Restructuring costs °
Igans to employees ete. Losses o atcounts recenable” 21526
Other operating expenses™ 293902
AR IINOR 1000 e 2001 Tout ot expemes e N5
Salarics 10465 )
Social security taxes 1463 * Lonses o acooaqes receivable tre mainly rebsusd 1o compeonien that have born disposed of &5 well 21
Pension costs {excluding employer's social security contributions) 1 160 s 11 compenices thus have bern Hiquidaseckgone hankrup: during 2003,
Other conidutions 1700 05 1087
Tota payroll expenses 16 547 10676 13032 **lnchules foes 1o exiemal audhor, inwyers, md ocher foes, operatione) leasing iscluling reoml of
Loans to employees 0 ] 0 i ion brildings, ard athey apereiing expemses.
verage e of enployees s e e
Note 4 Taxes
Grous CEO, Atk Eidk, was eppoiceed 12.05.0. Tenal distaarsernerss o 200 amoura o NOK | 623 387, ba
adiion, auble remmentans oot 1o NOK 126 R36. A permion premium has nod been poid in. Howeves, Al s in NOX 1 000 2003 2002 2001
NOK 500 000 has been alloczted for this parpose. The CED haas & bonus scheme, end bonus reiated i 2003, Specification of {his year's taz expense
which will be piidd out i 2004 mmounes 10 NOK 250 000, If the employmen is trminated, the CEQ hes also. Tax payable 0
given fulfiltmens of cerain conditions, emtered into an bgmement of wenmimt pay cuivalen © 2 year peymene  Reversion of tax on dividends, outside Norway [
of salary in arream, in exoess of the time of hotice, On cerain tems, the CEO has b right  participate in Withoiding tax, changes compared o eartier years 1238
evennal oppion schesmes ther the bamrd of directars wil aange. The boerd s sl commimien foeif o emor Deferred t3xes on treasury stoch, entered against euity o
e i egrement with the CEQL i which be will be axsigned options of 2 millioes dhaves & the hage price o5 i g s, . . . 145 600
of 2003 0. the date when the connct was signed The shall be atused scoortiog 146 038
1 changes in the noerinl value of the shares il or changes in th toxal rumber of sheres drough wite down T
of caprud 2nd such. Futhes regulation of adjusimenn will be specified in more dewaid in the agreemens, which Tax payadle
23 nox been eptered meo 23 of 31.12.03. The opdons can be exoervised in e period Bom two 1o five years Tax payable according 1o the income swtement 0
after the gssigroment daze. IF the compsny dismisses the CEO, of if new owners acquire more than 560% of the Withholding tax [
oy ey, the options can be i ithin 30 days. I the geneval pssenbily canniot maake the Net asessed taxes ¢
necexsary decision. the CEO will reesive a ressonsble compensation for disappesrance of the optiors. Effect on tax payable of sates of trezsury 3108k ]
- ot

The osher two dinectors heve. given the fuflliment of certein condians, eniesed o ngomemenss of ane year's
paymens of saary in mem, ey T resign from thei offices
The direcors foes amant o NOK 992 917 in 2003, whereol NOK 511 917 relates w FY 2003,

Agreed upon audk fee for the gerera audit for the fiscal yeay 2003 for Pan Fish ASA amounts o NOK 308 000
xcluding VAT, The expenised udit foes 10 the exermal auditor for other s services and ather nelaed senvices
NOK 0 and NOK 648 ng VAT)
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Motes Pan

Al figures in KOK 1000 2003 2002 2001 Note 5 Fixed assets
Specification of temparary differences 10d fosses carried forward ’ Other
Fxed ames BEVY-TENETY RN ] Fixtures & means of
Cument assets -24 464 0  -10785 Al figures in NOK 1 000 fittings ete.  Vesseh  transport Total
Net pension fiability o 1008 544 Purchase cost a5 of 010103 T 30 sk’ T e
Prafit ant toss secount -1081 [ 0 Acquisitions 2003 £73 ° [ 2]
Losses carried forward -1904 543 Disposals 2003 0 0 an -518
Other proisions tor fabilries, L -72885 Puchaserostasof 311203 s 38k o e
Total basis for deferred taxex/defrrred tax asset 913594 Acturaiated Scpreciation and writedown 1 of 01.01.0% 43 2428 300 7005
’ o o Disposals -85 ° -14 389
Nominal tax rate: 28% Depreciation this year 2053 %0 kL) 1477
Oeferred taxes/deferred taz quset -1097 206 impaimment this year ] o
Recorded deferred uld&é{nﬂ tax aget o Actumutated deprecition and write-gown 1 of 31.12.0) 6277 2816
o ’ o o Book value x5 of 31.12.03 1se7 1078 o 2595
P2p Fish ASA bes a rrterial weconded deferred tax asset. A spesific Assessment has been made. 85 10 whether
the asset or prta of the 0 NGAAF Th of this mexsmen was s, Economic fife -6y 0y Syan
Fven the comymny's curment tinuson, fecordng the asaet s ot i complince with NGAAP Depreciation schedule lneary  lincary  Uineary
Reconcitiation of nominal vs. 3ctwil tax rate
Ordinary profit before tax 1907 307 Note 6 Other shares
Expected rominal tox rate 2%
Owners  Momber  Book vate
Expected income tax using rominal tax rate 534 046 Comparmy share  of thares asof 31.12.
Non-geductibit expemses/non-muble income 14056 Austevell Haviske AS” N9F 345242 17097
Compengstion for received diidents ° Magnarson AS* 676% 8428 229
Withnotding taxlehanges in previous years 1238 Nyhaimen AS® 495% 4 112
Temporary Gifferences not resulting in deferred tan 327043 Kyifskjeer AS" 5.00% 125 212
Unrreonded deferred a asset 386 659 Hulthammer AS* 320 T7R6 08
Received goup contribution SR Gehers . 1032
Actus! tax experse 145 838 Tetal 5238
Actus 1ax rate for the continued operations 7.7

Expiration of lotses carried forward (tax effect)

*Pun Fish ASA aold Pun Pelagic ASA in 2003. Part of the sgrormeni wes tus Pan Fish ASA thouid tzke o

streholdings formely gwned by Pep Peizgic ASA. The sheres in the checked compenics are retaind to this

Ye

‘Shares o subichnres aoe peccedec csing the com mechod * Due 1o kow sy &t Pan Fich Sootiznd, Pan Fih LISA 1 s Fish Caraca,

Below is & specification of ol mpeirmen: of fmancial assets in 2003:

smpsirment of fnanciat assets

Srares  Receivables Tout

Booked value

receivables 31,12,

75798 600000 675758 1z
a8 20238 70657 o
Pan Fish Scotiand ted. o 0 0 200229
Pan Fish USA inc. 106 800 25000 131800 66 942
Pan Fish Canada Inc. 185358 0 185858 249328
Pan Fish France SA 19 543 o 18543 an2
Pan Hish Chile SA 6518 3 B84Y 3992
P/F Laksaating o 47169 47763 a
PfF Vestatmon o o a 2040
Laksen giendom AS 0 21 000 21000 o
Seatood Products. [ 2770 i ]
Other group companies ° [ ° 1424
Total group companies. 394 937 7184983 1113 436 1877 700
Other companies:
Agstevoll Havfiske AS o 42 00D ]
o 12875 o
0

1877700

ANnumbers inMOK 1000 2005 2006 2007 2008 2003 After 2009 tranmetion
o et comes it R T TR BRI .
30
L
Notes Pan Fish ASA
Note 7 Shares in subsidiaries and loan to group companies  Dateof  Owners  Number of Equity a3 Book value
COBBINY i o e, SiESS A BB - SDRI L% o1 L Bd AL
Pan Fish Horge AS Alesund 100592 100% 2000000 s 460 T
Grimmergats AS Aresund 04-10-00 100% 1000 16274 16155 I [
Pan Fish Sales USA AS Atesund 15-07-03 100% 50 6473 26% o T486
Vikomar AS Hargysund 15-G7-03 100% 6000 6845 12505 ° 0
Pan Figh Scotiand (td. Caimdow 010596 100% 7600000 88 787 3565 o 195420 *
Seatood Producrs Lt London 15-07-0 100% 500000 10623 7186 ° 2716
Pan Fish USA fnc Anatortes o7-11-97 100% 4600000 nm -27 656 106 800 0*
Pan Fish Canada lnc. Campbell River 10-08-35 100% 2717500 a8 14 205329 185 858 076"
#IF \saaling Koiiafjorgur LRI W% ) TOD000 RERS! Y -n9en ° [
PIF Vestsaimon Kollsfiordus 010500 7% 1500 99353 1078 0 20829
VAP France SA Pollaouen 1-04-37 100% 7005366 41685 9914 10000
#an Fisn Chite SA Puerto Monrt 17-04-01 100% 600 000 9174 1496 2150
VAF Japan Lrd. Tokyo 28-06-01 100% 3000

Ouher financial expenses, amouning 10 NOK 619 650, melude NOX 601 385 which relaws 1o kwses an

dispanls of shares in Rubeidinries
Below is » specificarion of the reimed companies:

Other financial expenses
Pan Peiagic [incluging write-down of iaan)

Pan Fish Sales

Norsl Sjemat and Seafoog Farmens of Borway |
Total
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Note 8 Shares in associates

Company ... Busnosaddress  Dateof pumchise  Ownersshare  Numberof shares  Equity 330f 0112 Result thisyesr  Write down of the period  Book value a3 of 31,12,

Osterbris AS
Totat SO

sy | omosw e e e

574

Pan Fish ASA sold Pan Pelagic ASA in 2003, Pant of the agreernent was that Pan Fish ASA should take on shercholdings formerty owned by Pan Pelzgic ASA.

The shares o Owuztia are rebiad 1o this ransaction.
Note § Other long-term receivables

Al figures, in NOK 1 000 200) 2002 2001
Reterables Gue mare than one year aRe the talanee et date A o 4613

The above mentioned 2003 figuse melutes s NOK 7.1 mill. sales eredit, contectod 1o the dispasal of Norsk
Sjorrat AS end Seafood Fermers of Narwiry AS. The credit is mzeres free and is due in two equal fstalbnents
1t the end of 2005 knd 2006 &t the keeny.

Note 10 Receivables
f expeced losses N of
goods circubation are & yerr thees diee. Receivables t foreign
arrencia wevak o312 umkm has forwerd

Intvest income Grom other group cormpnies is prasanted s i eyt incorme,
imeves expenses are incluler in cther interes experes.

Afier the refirencing in Fawunry 203 s Septermbes/Ociober 2003, the majoriry of the extna) debt in te
@roup hay been refinance w0 at extomal debs in the vari panics b ced by
bakences between Pan Fish ASA and the various subsidisries.

Dring 2003, writs-dowts of intercompmny recenables noun to NOK 718 499. Coufer oz 6 for 2 mose:
: ficnt

Note 12 Restricted bank deposits

Allfigues inNOK1000 ...
Restricted deposits related Lo payrol! taxes

ann " 2002 2001 Other restricted depesits

Recchabies face vtur 950 ol
Provision for b3d debt -8 412 o " T -

Totat 1085 9754 Note 13 Changes in sharcholder's equity

Note 11 Intercompany balances

Al figures INOK 1000 e A 2000
o 141975 295041
-31326 -3%0 152 -29 982
omagny batences 23232 - g0 18
Infercomgpany long-tem receivabies 1827 200 1105 16 767392
ntertompany lang-term laiities 8 [ °

Share  Share premium Retained

Al figures in NOK 1 000 ap e earcings Totat
Bty OLOL e BB203 8, IS 2950
Erméssion in January 2003 o 1234807 857328 o 2082715
Rechon of e el e remiom B cover s -1 214 493 o 1nsem 0
Emission in Oetober 2003 a8 180954 o sam
Debt comvosion aft the emesion n Draber 2000 61ar 15369 T
Emission costs 0 -6 145 o -52 145

N6 767392 Netincomeoftmeyesr 881506 -1072638 -2054 144
876338 866 561 Equity s, T o ]
Notes Pan Fish ASA
Note 14 Share capital, paid-in capita! and dosely related parties
e i e e e RO L < A ... 2001 Closely prfite poties
Totat number of shares 20272487 170 406 152662 Share hokders marked with *. phus Sparchanken Midi-Narge end Sperebaniken Rogatznd are abo the zin
Nominal vatue 25 of 31.12. 004 0.50 050  cwmditan of the compeny. Nortes Secarrines ASA, DnB Markezs ASA and Frss Securizies ASA, which are.
Share capita! (tota) number of shares ot nominat vatue} LY 85203 76331 s tothe tove for the carmpany in 2003,
Vatue of treasuey stock 3t nominal value () 0 [ 2295
Share premium reserve ] 0 772064 Siureg swined by Buoar 2 -
Qr_hnwio-inﬂpiw 0 0 60625  The mhie below thows how mimry shares and f U own
Priinaptsl OLE 85203  B0G725  orrepresemy asof 31.1203. The mumbers inchude s, spouses pnd children under the
g Of 18, 15 well 25 shares owned by cormpeanien in which my of these persans have decisive influence.

Owner structure *
The brgest dharehokders in Pan Fsh ASA, were as of 31,1203: Shares  Owner's share Voting rights Numben of thares Options
Nordea Bank Norge ASA" 5 699 400 320 5% 429%  Board of Directors
Den Norske Bank ASA® 5032729478 240% 248%  Chaiman of the Board, Gabrie! Smith [ [
Soarcbanken Mere* B 481301 558 245 24%  Arthur Duus ° 0
Tine Pensjpnskasse 52094 539 1.7% 17%  Amulf Haukeiand 918224 L]
Sparegank 1 Nord-Horge* 169 542 879 05% Q8% Ksthrine Mo 0 0
Hasium (ndvstri AIS 1852332 06% 05%  Bjern Simonsen ° [
Per Nagy 80 000 000 04 04%  Caes Bstbery 0 0
Vestvik Preserving AJS 75 730 000 0.4% 04%
HS6C Trinkaus & Burkhardt 578977 04% 04%  Broup management
Picre & Cie Banguiers 70478 060 03 03%  CEOAtte Eide” [ [
Morgan Stanley and Co. In. Lrd. 70000 000 03% 0%  VPlFinance/Trasury Therese Log Bergiord 0 [
Dansee Bank AfS €9 181 186 (38 0%%  VP/Group Controller Trine Sether Romwid 0 )
Finrer Bank 2utich 56 679 650 [ 03%  ‘Cfnote2.
Tawinvest } 56 000 000 0.3% 0%
Trongheim Kommunaie Peasjomskasse 47030931 a2xe 0.2%  Other leading employees
Sis Segaintersztrie Ag 25PCT 40753 534 0% 0%  Dyvind Terten 500 0
Hathon Eiendom 40 000 000 02% 0% lain Somenvitie €6 514 150000
Nontta Bank Denmark AS 39950 824 0z% 02%  Frimund Hansen [ [
#rontings AS 34270 800 0.2% 02%  Keith Bullough . . .9 so000
Gunnar Aroe Brandizmg e PR . . e - ) T
Tol2okgent 15633094 862
Tomiether .. 46136286 Pan Fish inerpross the cancept of “eorporat governance™ in line with the definition providod by Orlo Bon (the
Tota) namber of SIS e, T 272487 B2S

Oslo stoek exchange), whith gztes that, in the rarowest semse. corporase governaee adderses the wingular
interaerins berween 8 Gompaany's sharehohler s, beend of iseeton end mnsgemens. Pan Fish s elso concered
ith with 2 beasing on s corp ncluding ermsing i
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Moles

of Pan Fish shares and ecua trestymest of shareholdens. The campany vill during 2004  the exemi possible
implemenn the puidelines given in the existing draft eganding Corporaze Governancs in Norway,

Sharehoiders’ rights
There are 0o restictions on vocing rights ox on the oogouability of shares.

The financial challengss of 2002 and 2003 resuhed in &n cxemsive refinancing of Pan Fish The refinancing
means thet 25 from Jarusry 203 the company s Bpes: Imvting instiustions Nordea and DNB - have became
its bigges shareholders. Togethes, these barks own 67.7 % of the share cagial in Pan Fish ASA pr December
11.2003 There is & shareheilers” ogresmen: Nordea znd DNB regulating the rights o sl shayes.

Note 15 Uabilities to financial institutions

29bilkionss. Hence. the symdicoted koan was reducedd from a timt of NOK 2.9 billianss w 3 limit of NOK 20
billionss. The syndicared loan consiss of three facilifies: facility A. 2 NOK b1 billions mult-curency loan,
2nd facility B. 2 multi-currency sevolving redit of NOK 457 millionss. Additionatly. the refinancing inchudes
facitity C amounting 1o & total of NOK 243 milliorsy. Thix €xcility is not recorded] in Pan Fish ASA. but i
inchuded s the group accoumts, sinoe it ba been ismied 1o one of the subsidtinries

The imertsz ruze of the femn is NIBOR/LIBOR + 250 bashs poinis. The imerest e of the foan is NIBORALI-
BOR ~ 250 basiy pommts. The interest huts been fixed for |2 monshs for the period through 1o Decetnber 2004 o1,
A of 3.

1 Yo ey
As pant of the refinancing in October/November 2003, NOK 95 millionss of Nordea Banky original
share of the syndicaied joan was converted iz a rubordinsted, noh interest-bearing comenible loan.
Tbe subordinated loan shall be equal to the share capital of the company. Subsequendy. an additionat
amount of NOK 77 millionss of the subordinated loan was converted into share capital. 30 tha the
remaining subcrdinated loan av of 31.12.01 is NOX IR milfonss.

inJamusy 2003.5 vertibie hoe! isue of NOK. 78 miiones
was established. The band foen shall be & subordinsed loan with 10 years oy, The kem will be froe of emrest
ing the fir § yean, and theseafier be interest-besring with an imesess rae of NTBOR + 200 basis poias. The
K E it the fir (Tve yem of mangity

A1 igures in NOX 1 000 2002 2008
Long-term debt 1o fnan 171 emre0
tiew losns BERs 125836
Redeemed loans 2310 1278
Conversion of long-temm debt B 0
Crinary Ioan i e
Longesem debt to fnanciat institutions a5 of 31,12 eIMT 1788182
Other aon interest bearing ioag tem debt 43 of 31,12, PR

Total l@rl!'m debt as of 31,12, ) 1760 347 1768 |Gz

Oxder non imerest-bearing bong-term detnzv of 31,1 2 includes 3 subondingiad, comvertibie loan of NOK 18
miltionsy £nd 7 bond loan of NOK 78 millionss. .
The serge eress raze for 2003 was 5.3%. buizren expenses mmot 10 93.1 milbionss.

Repayment profile on fongeterm debt to financial institutions

Year 2004 2007

matmen g RECLT

n Jamusary 2003, Pan Fish emerod isto &n agresment, concemnineg refancing of the majority of the Pan Fih
groups existing bosk overdraft. [n thar connection. a oew loen facility (the tyndicnted loan) was established.
The synticiued hoan has a fimi o NOK 2.9 billionss, which peincinally replaced a1t the compeny s exising
detx 51 tan e bn OcobeNovermber 2003, further refinarcing of the Pan Fish group was underaiken,
resuting in 2 conversion (rom debx loen of NOK ofthe toal NOK

in v T

1n ackdizion 1o the shove rmemioned Joana, Pon Fish ASA signad n agrament in May 2003, praning the compeny
2 shor-term liguidiry koan of NOX 168 millicess. The koen hius been used to fimance the immedise liquidity
need e group was facing, as well as bo brprove U genera) working cxphl. Actarding to the agreement, the
Toen sholl be retmburaed Gl a1 of 31.12.04. The loan is oexarded 23 o shonerm Lishifity i the talance theet
Hence, it is nox inchded in the specificaton ahove.

The imterest e of (he ioan is NIBORAIBOR, + 250 basis potnts.

The party to the s kstn agroeemem is P Fish ASA. At yearend. Pan Fish ASA complies with al covens
i the loen sgroementy. So fay, no fimncial covermnts have been eablished for the company. Acconing 1o the
‘agTen main kan facilty new finmcial covennes shall be established by 30.06. 2004.

Notes Pan Fish ASA

Note 16 Assets pledged as security and guarantee liabilities

RN e
The syreticated loan of Pan Fish s ben secured trough surety gusmzzoes from the major subsidiaries of the
group ot hame and abrmad. The Jokn is also secured by & collxier? provided by Pan Fish ASA, in addition, the

mat e fisk
Sinoe the imerest rme of the compeny s floating. interes e risk arises i the thon o medsum rup The
wajority of deba Iy subject 1 flanting Howeva, NOK hove borm

erisjor subsidiaries have provided collzterals, pertly as tirdpety v martgage)
and panly 33 sy o their ow Fulliimen of the mentioned guasartes Linbilites. I grnera!, it czn be mid
dmt Pan Fich has pavned 23 shercy i rubidizries, real e, facring mangzge machinery and plant, motcs
vekicles sod prodxtion machinary. insuemce wic. whilk the major subsidizrics have pleciged their assets &3
i, 1o e deen s this bas borm Yegally powsil. Pen Fish ASA has m aiion pangiced prymenss of
e e ey credit fow s mbeiciarics emoueing o  toka) of approrimancly NOK. 350 millions. The majority
of this retz:es 10 gurantees o lexsing companies.

ANBgures INNOK 1000 s v RO 2002 2001
Secured group debt V935300 163306 1089613
Book valuz of assets pledged as securiry 1877700 85022 722187
Receivatles 2805

faedsuers w812 651910 1504586
Totat book vatue of assets pledged a5 security 2267367 1219732 2326753
Gusrantee abilities

Al figuares in NOX 1000 2002 2001

Homina) value of guarante I 2481414 |s|y‘9'n_

Note 17 Financial derivatives and finandal risk

s e L AT A

The rmain goal of Pan Fish is 1o minjmize the compamy $ 102l exchings fate and iterest rate exposure.
Receivabies i foreign oy e therefort bedged using o by drawing the ecquivalere
mounis on sepate foreigh currency hemk account. En cawes when forwar conemas have boen used the
receivable is cornened o NOK using the forward exchange riiz. In all oxber cases, the receivable emount
is commenedt ino NOK waing the spot rate 3112,

The group has cmnered inko the following faward exchangs comracts/currency swapa for the period of
2004-2007. The coeract wre recorded 2t revket value.

Currency Forward
Al figures i NDK 1000 Currency . Maturity amount exchange ate
Swap uso 27.0407 26500 73390
Swap EUR 280407 5000 78800

focing to fixad interes: raes, by the eneams of m iere rte swp, & which the compeay pays
4 (incd iwevest rute of 6,92% nd receives o floating NIBOR based iterest raze i revurn, The ngreemess
recorded in the pocounts 82 masket vatue, ke asof 31,12 s provisos of NOK 54 millionn bes bren made.

Note 18 Finandal risk

Guing nunsen:

On 31 December 2003, the sherehiders adry i1 Pan Fish ASA amounted o NOK, 238 milliors, which is less
than $0% of the chere For ion of| we rzder 0 note 25 for the Pan Fish
o
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Appendix 4 Statement from Ernst & Young

-
L“ﬁ ERNST& )/OUNG @ Statsautoriserte revisorer m Foretaksregisteret:
Ernst & Young AS NO 976 389 387 MVA
Lars Hiflesgate 20A Tel.: 55213000
Postboks 6163 Postterminalen Faks: 55 21 30 01/55 21 30 02
N-5892 Bergen WWwW.ey.no
To the Board of Directors of Pan Fish ASA Medlemmer av Den norske Revisorforening

Report on the review of financial statements

We have reviewed the financial statements of Pan Fish ASA as of 30. June 2004, showing a loss of
NOK 10,7 mill for Pan Fish ASA and a loss of NOK 20,2 mill for the Group. The financial
statements comprise the profit and loss account and balance sheet. These financial statements are
the responsibility of the Company’s Board of Directors and the Managing Director. Our
responsibility is to issue a report on these financial statements based on our review.

We conducted our review in accordance with the standard of auditing in Norway applicable to
review engagements. This standard requires that we plan and perform the review to obtain
moderate assurance as to whether the financial statements are free of material misstatement. A
review is limited primarily to inquiries of company personnel and analytical procedures applied to
financial data and thus provide less assurance than an audit. We have not performed an audit and,
accordingly, we do not express an audit opinion.

Based on our review, nothing has come to our attention that causes us to believe that the
accompanying financial statements do not give a true and fair view in accordance with the
generally accepted accounting principles in Norway

Without qualifying our opinion, we draw attention to the fact that the consolidated equity is lost at
balance sheet date. Continuance as 2 going concern presupposes that the refinancing- and equity
issuance plan dated 28 June 2004 is effectuated.

Further, without qualifying our opinion, we draw attention to the fact that the current business plan
assumes an increase in production volumes that would substantiate book value of operating assets
and licenses. If this assumption is not met, operating assets and licenses will be subject to material
impairment.

Bergen, August 11. 2004
ERNST & YOUNG AS

Finn Kinserdal (sign)
State Authorized Public Accountant

Note: The translation to English has been prepared for information purposes only

¥ Arendal, Bergen, Bp, Drammen, Fosnavag, Fredrikstad, Holmestrand,
Horten, Honefoss, Kongsberg, Kragero, Kristiansand, Larvik, Levanger,
Lilehammer, Moss. Mdloy, Notodden, Oslo, Otta, Porsprunn/Skien,
Sandefjord, Sortland, Stavanger, Steinkjer, Tromso, Trondheim, Tonsberg,
vikersund, Alesund
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REFINANCING OF PAN Fisi ASA

Appendix S Subscription form

PAN FISH ASA

PUBLIC RIGHTS ISSUE OF SHARES 2004

IN ADDITION TO THE COMPANY’S
SHAREHOLDERS, INVESTORS DOMICILED
IN NORWAY MAY ALSO SUBSCRIBE TO
SHARES IN THIS 1SSUE

SUBSCRIPTION DETAILS

SUBSCRIPTION FORM

Shares may be subscribed to during the period from 1 September 1o 15 Scptember 2004 incl
Correctly completed subscription forms must be received at one of the following addresses no later \han
4 pm CET on 1S September 2004,

First Securities ASA DnB NOR Markets Nordes Bank Norge ASA
Fjordalléen 16, Aker Brygge Stranden 21, Markets

P.O. Box t44) Vika Aker Brygge Middelthunsgt. 17
NO-0115 Oslo NO-0021 Oslo P.O. Box 1166 Sentrum
Tel.: +47 23 23 B0 00 Tel.: +47 2294 88 80 NO-0107 Oslo

Fax: +4723 2380 11 Fax: +47 2248 29 80 Tel.: +47 22487749

Fax: +47 2248 63 49
Pan Fish ASA (the Company) reserves the right 1o accept or cancel any subscription forms received alter
the deadline or incorrectly filled out.

GUIDANCE FOR THE SUBSCRIBER

Shareholders, with the exception of the Banks (as defined in the Prospectus) as at 25 August 2004 have
a preferred right to be allocated new shares in the same proportion as they previously owned shares in
the Company. Up to 124.183.224 shares, each having a face value of NOK 2, are being issued, with the
total issue amounting to @ maximum of NOK 24B.366.448.

1 subscription right will be issued for each share held. 1 subscription right entitles the holder to
subscribe to 2 new shares, each having a face value of NOK 2.00, at a subscription price of NOK
2.00.

It is possible for shareholders 10 subscribe to more shares than they have subscription rights for

iption allowed). Allocation will depend on the total number of shares subscribed to.
Subscription rights are non transferable. Subscription rights must be used to subscribe to shares within
the subscription period, since they will subsequently be of no valuc. Investors domiciled in Norway may
subscribe to shares in the Public Rights Issue even though they are not holders of subscription rights, but
these will be allocated shares only after subscription rights holders have received their full entitlement
The Board reserves the right to cancel or reduce any subscription which is not secured by subscription
rights.

PAYMENT FOR SHARES ALLOCATED

All subscribers to shares in respect of the Public Rights lssuc must, at the time the subscription is
todged, provide Nordea Issuer Service with a one-off auth ion to debil a specified bank account in
an amount corresponding to the number of shares that the subscriber has been atlocated. Notification of
allocation will be dispatched on or around 20 Septermber 2004. The bank account will be debited on or
around 21 September 2004. If on the duc date it is not possible to debit the specified bank account in the
amount that the subscriber has pledged to pay, a secoad attempt to debit the account will be made on or
around 23 September 2004. Otherwise, the amount owing in respect of the shares will be collected in
accordance with Sections 10-12, ¢f. Sections 2-13 of the PLCA. Moreover, the Company and the Lad
Manager reserve the right to cancel the subscription and/or s¢ll the all shares at the subscriber’s
cost and risk, and demand that any loss, with the addition of penalty interest and expenses, be met by the
subscriber. In the cvent of late or non-payment, penalty interest will acerue in accordance with the
Interest on Overdue Payments Act. This currenily amounts to 8.75% per annum. Aliocated shares will
not be transferred until they have been paid for and registered in the individual ipvestor’s VPS account.

Subscriber’s VPS account no. Total subscription rights | Total no. of new shares subscribed to (incl. | For subscription office:
attached to the shares oversubscription): .

Subscription right's securities no.: ISIN NO 001 023757t

Amount payable per | Total amount payable
I : share
The number of shares specified above are hereby purchased pursuant to X NOK 2.00 =| NOK

the Prospectus.

Authorlsation to debit mv bank account (MUST BE COMPLETED):

UWe hereby grant Nordea Issuer Service one-off authorisation to debit myfour
Norwegian bank account in an amount corresponding to: total no. of shares allocated x

NOK 2.00. (bank account no. - 11 digits)
Place and date of subscription Legally binding signature
Must be dated during the subscription period The subscriber must have legal capacity. When signed pursuant to an
authorisation, documentation in the form of a company registration
certificate or power of attorney must be attached
SUBSCRIBER DETAILS

Subscriber’s VPS account no.

THE ACCOUNT MANAGER MUST BE NOTIFIED OF ANY CHANGE
IN STANDING DATA

Subscriber’s first name

Subscriber’s sumame/company, etc

Street address (for private individuals: home address)

Post code and district

Persona! identity number (11 digits)/org. no. MUST BE COMPLETED

Dividends to be credited to account number (11 digits)

Citizenship

Manager / telephone number
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First Securities ASA
Fjordalléen 16
Aker Brygge

P.O. Box 1441 Vika
NO-0115 Oslo

Tel.: +47 23 23 80 00
Fax: +47 2323 80 11
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Pan Fish ASA
Maskinveien 32
4033 Stavanger
Norway
Tel.: +47 70 11 61 00
Fax: +47 70 11 61 34

DnB NOR Markets
Stranden 21
Aker Brygge

NO-0021 Oslo
Tel.: +47 22 94 88 80
Fax: +47 22 48 29 80

Nordea Bank Norge ASA,

Markets
Middelthuns gate 17
P.O. Box 1166 Sentrum
NO-0107 Oslo

Tel.: +47 22 48 77 49
Fax: +47 22 48 63 49
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